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Prospectus Supplement

(To prospectus dated March 2, 2009)

9,000,000 Shares

Pennsylvania Real Estate Investment Trust

Common Shares of Beneficial Interest

We are offering 9,000,000 of our common shares of beneficial interest, par value $1.00 per share. Our common shares are listed on the New
York Stock Exchange under the symbol PEI.  On May 3, 2010, the last reported sale price for our common shares was $17.35 per share.

Investing in our common shares involves risks. See Risk Factors on page S-4 of this prospectus supplement and beginning on page 18 of
our Annual Report on Form 10-K for the year ended December 31, 2009.

Per Share Total
Public offering price $ 16.25 $ 146,250,000
Underwriting discount $  .6906 $ 6,215,400
Proceeds, before expenses, to us $ 15.5594 $ 140,034,600
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The underwriters may also purchase up to an additional 1,350,000 common shares from us at the public offering price, less the underwriting
discount, within 30 days from the date of this prospectus supplement to cover overallotments, if any.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus supplement or the accompanying prospectus to which it relates is truthful or complete. Any representation
to the contrary is a criminal offense.

The underwriters expect to deliver the common shares to purchasers on or about May 7, 2010.

Joint Book-Running Managers

BofA Merrill Lynch Citi Wells Fargo Securities

Lead Manager

J.P. Morgan

Co-Managers

Piper Jaffray PNC Capital Markets LL.C RBS Stifel Nicolaus TD Securities
The date of this prospectus supplement is May 4, 2010

Table of Contents 2



Edgar Filing: PENNSYLVANIA REAL ESTATE INVESTMENT TRUST - Form 424B5

Table of Conten
TABLE OF CONTENTS

Prospectus Supplement

Page
Summary S-1
Risk Factors S-4

Forward Looking Statements S-5
Use of Proceeds S-6
Capitalization S-7
Price Range of Our Common Shares and Distributions S-8
Additional U.S. Federal Income Tax Consequences S-9
Underwriting S-11
Legal Matters S-16
Experts S-16

Where You Can Find More Information and Incorporation by Reference S-17
Prospectus

=~

&
1))

(<]

Summary
Risk Factors

Forward Looking Statements
Where You Can Find More Information

Incorporation of Certain Information by Reference

Use of Proceeds

Ratio of Combined Fixed Charges and Preferred Dividends to Earnings
General Description of Securities

Description of Common Shares

Description of Preferred Shares of Beneficial Interest 9
Description of Debt Securities 12
Description of Warrants 28
Description of Shareholder Rights 29
Description of Units 30
Certain Provisions of Our Trust Agreement and By-Laws 30
Description of the Partnership Agreement of PREIT Associates, L..P. 31
Material U.S. Federal Income Tax Consequences 32
Plan of Distribution 53
Legal Matters 56
Experts 56

AN BB WW =

This document is in two parts. The first part is the prospectus supplement, which describes the specific terms of this offering and also adds to
and updates information contained in the accompanying prospectus and the documents incorporated by reference into the accompanying
prospectus. The second part is the accompanying prospectus, which gives more general information, some of which may not apply to this
offering. To the extent any inconsistency or conflict exists between the information included or incorporated by reference
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in the accompanying prospectus and the information included or incorporated by reference in this prospectus supplement, this prospectus
supplement updates and supersedes the information in the accompanying prospectus.

You should rely only on the information contained in this prospectus supplement, in the accompanying prospectus or incorporated by
reference herein or therein. Neither we nor the underwriters have authorized anyone to provide you with information or make any
representation that is not contained or incorporated by reference in this prospectus supplement or the accompanying prospectus. If
anyone provides you with different or additional information, you should not rely on it. This prospectus supplement and the
accompanying prospectus do not constitute an offer to sell or a solicitation of an offer to buy any securities other than the registered
securities to which they relate, and this prospectus supplement and the accompanying prospectus do not constitute an offer to sell or the
solicitation of an offer to buy securities in any jurisdiction where, or to any person to whom, it is unlawful to make such an offer or
solicitation. You should not assume that the information contained in this prospectus supplement, the accompanying prospectus, and
documents incorporated by reference herein and therein is correct on any date after the respective dates of those documents, as
applicable. Since the respective dates of this prospectus supplement, the accompanying prospectus, and documents incorporated by
reference herein and therein, our business, financial condition, liquidity, funds from operations, results of operations, cash flow and
prospects might have changed.
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SUMMARY

This summary highlights information contained elsewhere or incorporated by reference in this prospectus supplement and the accompanying
prospectus. Because it is a summary, it may not contain all of the information that is important to you. Before making a decision to invest in our
common shares, you should read carefully this entire prospectus supplement and the accompanying prospectus, including the section entitled

Where You Can Find More Information and Incorporation by Reference and the sections entitled Risk Factors on page S-4 of the
prospectus supplement, on page 3 of the accompanying prospectus and beginning on page 18 of our Annual Report on Form 10-K for the year
ended December 31, 2009, as well as the documents incorporated by reference into this prospectus supplement and the accompanying
prospectus. References in this prospectus supplement to we, our, us and the Company refer to Pennsylvania Real Estate Investment
Trust, a Pennsylvania business trust, PREIT Associates, L.P. and any of our other subsidiaries. PREIT Associates, L.P. is a Delaware limited
partnership of which we are the sole general partner and to which we refer in this prospectus supplement as our operating partnership. All
references to common shares refer to Pennsylvania Real Estate Investment Trust s common shares of beneficial interest, par value $1.00 per
share. Unless otherwise indicated, the information in this prospectus supplement assumes no exercise of the underwriters over-allotment option
to purchase additional common shares from us.

Our Company

We are a Pennsylvania business trust founded in 1960 and one of the first equity real estate investment trusts ( REITs ) in the United States, and
we have a primary investment focus on retail shopping malls and strip and power centers located in the eastern half of the United States,
primarily in the Mid-Atlantic region. Our portfolio currently consists of a total of 54 properties in 13 states, including 38 shopping malls, 13 strip
and power centers and three properties under development, with two of the development properties classified as mixed use (a combination of
retail and other uses) and one of the development properties classified as other. As of March 31, 2010, the Philadelphia metropolitan area
represented approximately 33% of our gross leasable area; other properties in Pennsylvania, Delaware and New Jersey accounted for
approximately 38% of our gross leasable area; properties in Maryland and Virginia accounted for approximately 10% of our gross leasable area;
and properties in other locations represented the remaining approximately 19% of our gross leasable area. The operating retail properties have a
total of approximately 34.7 million square feet of gross leasable area. The operating retail properties that we consolidate for financial reporting
purposes have a total of approximately 30.1 million square feet of gross leasable area, of which we own approximately 23.9 million square feet.
The operating retail properties that are owned by unconsolidated partnerships with third parties have a total of approximately 4.6 million square
feet of gross leasable area, of which 2.9 million square feet are owned by such partnerships.

Our primary business is owning and operating retail shopping malls and strip and power centers. Our strategic initiatives include maintaining a
leading position in the Philadelphia metropolitan trade area (where we believe our ownership interest in approximately 40% of total mall gross
leasable area in the Philadelphia metropolitan area provides us with opportunities for leasing efficiencies), promoting our mall locations as retail
hubs in their trade areas in stable or growing markets, optimizing our portfolio by selling non-core assets as market conditions permit, and
reducing our leverage through a variety of means available to us, subject to the 2010 Credit Facility, as further described below.

We are a fully integrated, self-managed and self-administered REIT that has elected to be treated as a REIT for federal income tax purposes. In
general, we are required each year to distribute to our shareholders at least 90% of our net taxable income and to meet certain other requirements
in order to maintain the favorable tax treatment associated with qualifying as a REIT.

We hold our interests in our portfolio of properties through our operating partnership, PREIT Associates, L.P. We are the sole general partner of
our operating partnership and, as of March 31, 2010, held a 95.1%
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controlling interest in our operating partnership. We consolidate our operating partnership for financial reporting purposes. We hold our
investments in seven of the 51 retail properties and one of the three development properties in our portfolio through unconsolidated partnerships
with third parties in which we own interests ranging from 40% to 50%.

We provide our management, leasing and real estate development services through our subsidiaries PREIT Services, LLC, or PREIT Services,
which generally develops and manages properties that we consolidate for financial reporting purposes, and PREIT-RUBIN, Inc., or PRI, which
generally develops and manages properties that we do not consolidate for financial reporting purposes, including properties we own interests in
through partnerships with third parties and properties that are owned by third parties in which we do not have an interest. PRI is a taxable REIT
subsidiary, as defined by federal tax laws, which means that it is able to offer an expanded menu of services to tenants without jeopardizing our
continuing qualification as a REIT under federal tax law.

Our principal corporate offices are located at The Bellevue, 200 South Broad Street, Philadelphia, Pennsylvania 19102-3803, and our telephone
number is (215) 875-0700. We maintain a web site that contains information about us at www.preit.com. The information included on the web
site is not, and should not be considered to be, a part of this prospectus supplement or the accompanying prospectus and is not incorporated by
reference herein or therein.
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The Offering

For a description of our common shares, see Description of Common Shares in the accompanying prospectus.

Securities offered by us 9,000,000 common shares

Common shares to be outstanding after this offering 53,954,028(1)

Common shares and operating partnership units to be ~ 56,282,582(2)
outstanding after this offering

Use of proceeds We estimate that the net proceeds of this offering will be approximately $139.7 million
(or approximately $160.6 million if the underwriters overallotment option is exercised
in full), after deducting the underwriting discount and estimated expenses of this
offering payable by us. We intend to contribute all of the net proceeds of this offering to
our operating partnership. Our operating partnership intends to use all of the net
proceeds of this offering to repay borrowings under our 2010 Credit Facility, in
accordance with the terms of our 2010 Credit Facility. Affiliates of certain of the
underwriters are lenders and/or agents under our 2010 Credit Facility and will receive
their pro rata share of the net proceeds from this offering. See Use of Proceeds.

Restrictions on ownership and transfer Ownership by any person of more than 9.9% in value of our outstanding common
shares is restricted. Our board of trustees might exempt a person from the 9.9%
ownership limit if it receives a ruling from the Internal Revenue Service or an opinion
of counsel or tax accountants that exceeding the 9.9% ownership limit as to that person
would not jeopardize our tax status as a REIT and the Company receives such
representations and undertakings as it deems appropriate. See Description of Common
Shares Restrictions on Transfer in the accompanying prospectus.

Risk factors See Risk Factors and other information included or incorporated by reference in this
prospectus supplement and the accompanying prospectus for a discussion of factors you
should carefully consider before deciding to invest in our common shares.

New York Stock Exchange symbol PEI

(1) The number of our common shares to be outstanding after this offering is based on 44,954,028 common shares outstanding as of March 31, 2010. This
number excludes (i) 1,350,000 shares subject to the underwriters over-allotment option, (ii) approximately 1,171,982 shares reserved for issuance in the future
under our Distribution Reinvestment and Share Purchase Plan, Employee Share Purchase Plan, Restricted Share Plan for Non-Employee Trustees and our
other equity compensation plans, (iii) 144,793 shares issuable upon exercise of outstanding options, (iv) outstanding operating partnership units which are
redeemable for cash, or at our option, for 2,328,554 shares, and (v) 6,314,518 shares issuable in exchange for our Exchangeable Notes.

(2) The number of our common shares and operating partnership units to be outstanding after this offering is based on 44,954,028 common shares and 2,328,554
operating partnership units outstanding as of March 31, 2010. This number excludes (i) 1,350,000 shares subject to the underwriters over-allotment option,
(ii) approximately 1,171,982 shares reserved for issuance in the future under our Distribution Reinvestment and Share Purchase Plan, Employee Share
Purchase Plan, Restricted Share Plan for Non-Employee Trustees and our other equity compensation plans, (iii) 144,793 shares issuable upon exercise of
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outstanding options, (iv) 6,314,518 shares issuable in exchange for our Exchangeable Notes, and (v) operating partnership units held by us.
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RISK FACTORS

Investing in our common shares involves risks. Before deciding to invest in our common shares, you should carefully consider the following risk
factors and the risk factors incorporated by reference in this prospectus supplement and the accompanying prospectus, including under the
heading Risk Factors beginning on page 18 of our Annual Report on Form 10-K for the year ended December 31, 2009, as well as other
information contained or incorporated by reference in this prospectus supplement or the accompanying prospectus. The occurrence of any of
these risks could materially and adversely affect our business, prospects, financial condition, liquidity, funds from operations, results of
operations and cash flow, in which case the market price of our common shares would decline and you could lose all or part of your investment.

This offering will be dilutive, and there may be future dilution of our common shares.

Giving effect to the issuance of common shares in this offering, the receipt of the expected net proceeds and the use of those proceeds as

described under Use of Proceeds, this offering will have a dilutive effect on our expected earnings per share and funds from operations per share
for the year ending December 31, 2010. The actual amount of dilution cannot be determined at this time and will be based on numerous factors.
Additionally, we are not restricted from issuing additional common shares or preferred shares, including any securities that are convertible into

or exchangeable or exercisable for, or that represent the right to receive, common shares or preferred shares or any substantially similar

securities in the future. The market price of our common shares could decline as a result of issuances or sales of a large number of our common
shares in the market after this offering or the perception that such issuances or sales could occur. These issuances or sales might also make it

more difficult for us to sell equity or equity-related securities at a time and price that we deem appropriate.

Future resales of common shares by our existing and future shareholders may cause the market price of our common shares to fall.

The market price of our common shares could decline as a result of resales by our existing and future shareholders, or the perception that these
resales could occur. These resales might also make it more difficult for us to sell equity or equity-related securities at a time and price that we
deem appropriate.

The market price of our common shares may fluctuate and you could lose all or a significant part of your investment.

The market price of our common shares will be influenced by many factors, some of which are beyond our control, including the factors set
forth in this prospectus supplement under the caption Forward Looking Statements. In addition, the stock market in general, and our common
shares in particular, have experienced extreme price and volume fluctuations in recent years. Future price and volume fluctuations may be
unrelated or disproportionate to the operating performance and other results of companies like us. Therefore, broad market and industry factors
may materially reduce the market price of our common shares, regardless of our operating performance and other results, and we cannot assure
you that you will be able to sell your common shares in the future at or above the price you paid for your shares when desired, or at all.

We may change the distribution policy for our common shares in the future.

On April 30, 2010, our Board of Trustees declared a cash dividend of $0.15 per share, which will be paid on June 15, 2010 to shareholders of
record on June 1, 2010. Our future payment of distributions will be at the discretion of our Board of Trustees and will depend on numerous
factors, including our historical and projected business, financial condition, liquidity, funds from operations, results of operations and cash flow,
capital requirements, annual distribution requirements under the REIT provisions of the Internal Revenue Code, the terms and provisions of our
2010 Credit Facility (as described further in Use of Proceeds ) and other financing arrangements and other factors that our Board of Trustees
deems relevant. Any change in our distribution policy could have a material adverse effect on the market price of our common shares.
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FORWARD LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein and therein contain certain
forward-looking statements within the meaning of the U.S. Private Securities Litigation Reform Act of 1995, Section 27A of the Securities Act

of 1933 and Section 21E of the Securities Exchange Act of 1934. Forward-looking statements relate to expectations, beliefs, projections, future

plans, strategies, anticipated events, trends and other matters that are not historical facts. These forward-looking statements reflect our current

views about future events, achievements or results and are subject to risks, uncertainties and changes in circumstances that might cause future

events, achievements or results to differ materially from those expressed or implied by the forward-looking statements. In particular, we might

be materially and adversely affected by uncertainties affecting real estate businesses generally as well as the following, among other factors:

our substantial debt and our high leverage ratio;

constraining leverage, interest and tangible net worth covenants under our 2010 Credit Facility, as well as mandatory pay down and
capital application provisions and limits on our ability to pay distributions on our common shares under our 2010 Credit Facility;

our ability to refinance our existing indebtedness when it matures on favorable terms, or at all;

our ability to raise capital, including through the issuance of equity or equity-related securities if market conditions are
favorable, through joint ventures or other partnerships, through sales of properties, or through other actions;

our short- and long-term liquidity position;

the effects on us of dislocations and liquidity disruptions in the capital and credit markets;

the current economic downturn and its effect on consumer confidence and consumer spending, tenant business and solvency and leasing
decisions, and the value and potential impairment of our properties;

increases in operating costs that cannot be passed on to tenants;

our ability to maintain and increase property occupancy, sales and rental rates, including at our recently redeveloped properties;

risks relating to development and redevelopment activities;

changes in the retail industry, including consolidation and store closings;

general economic, financial and political conditions, including credit market conditions, changes in interest rates or unemployment;

concentration of our properties in the Mid-Atlantic region;
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changes in local market conditions, such as the supply of or demand for retail space, or other competitive factors;

potential dilution from any capital raising transactions;

possible environmental liabilities;

our ability to obtain insurance at a reasonable cost; and

existence of complex regulations, including those relating to our status as a REIT, and the adverse consequences if we were to fail to
qualify as a REIT.
Additional factors that might cause future events, achievements or results to differ materially from those expressed or implied by our
forward-looking statements include those discussed in the section entitled Risk Factors in this prospectus supplement, the accompanying
prospectus and the documents incorporated by reference herein and therein. We do not intend to update or revise any forward-looking statements
to reflect new information, future events or otherwise.
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USE OF PROCEEDS

We expect the net proceeds of this offering to be approximately $139.7 million (or approximately $160.6 million if the underwriters
overallotment option is exercised in full), after deducting the underwriting discount and estimated expenses of this offering payable by us.

We intend to contribute the net proceeds of this offering to our operating partnership. In accordance with the terms of our 2010 Credit Facility as
described below, our operating partnership intends to use all of the net proceeds of this offering to repay borrowings under our 2010 Credit
Facility, as follows:

$101.3 million to pay down a portion of our 2010 Term Loan under our 2010 Credit Facility; and

$38.4 million to repay a portion of the outstanding borrowings under the Revolving Facility portion of our 2010 Credit Facility.
On March 11, 2010, our operating partnership and PRI, together with PR Gallery I Limited Partnership and Keystone Philadelphia Properties,
L.P., two of our other subsidiaries, entered into an Amended, Restated and Consolidated Senior Secured Credit Agreement comprised of (1) an
aggregate $520.0 million term loan made up of a $436.0 million term loan ( Term Loan A ) to our operating partnership and PRI and a separate
$84.0 million term loan ( Term Loan B ) to the other two subsidiaries (collectively, the 2010 Term Loan ) and (2) a $150.0 million revolving line
of credit (the Revolving Facility, and, together with the 2010 Term Loan, the 2010 Credit Facility ) with Wells Fargo Bank, National
Association, and the other financial institutions signatory thereto. The 2010 Credit Facility replaced the previously existing $500.0 million
unsecured revolving credit facility, as amended (the 2003 Credit Facility ), and a $170.0 million unsecured term loan (the 2008 Term Loan ) that
had been scheduled to mature on March 20, 2010. We used the initial proceeds from the 2010 Credit Facility to repay outstanding balances
under the 2003 Credit Facility and the 2008 Term Loan.

The initial term of the 2010 Credit Facility is three years, and we have the right to one 12-month extension of the initial maturity date, subject to
certain conditions and to the payment of an extension fee. As of May 3, 2010, we had approximately $70 million of outstanding indebtedness
under our Revolving Facility, bearing interest at a weighted average annual interest rate of 5.15%. As of May 3, 2010, we had approximately
$520 million outstanding under the 2010 Term Loan, bearing interest at a weighted average annual interest rate of 5.15% (or 5.58% after giving
effect to certain interest rate swap agreements that we have entered).

Affiliates of certain of the underwriters are lenders and/or agents under our 2010 Credit Facility and will receive their pro rata share of the net
proceeds from this offering. See Underwriting Other Relationships.

S-6
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CAPITALIZATION

The following table sets forth our capitalization as of March 31, 2010:

on an actual basis; and

on an as adjusted basis to give effect to this offering and the expected use of the net proceeds therefrom.

As of March 31, 2010
As
Actual Adjusted

(dollars in thousands)
Debt:
Mortgage notes payable (including debt premium of $2,457) $ 1,804,358 $ 1,804,358
Exchangeable notes (net of debt discount of $4,209) 132,691 132,691
Revolving Facility 70,000 31,600
2010 Term Loan 520,000 418,700
Tenants deposits and deferred rent 15,562 15,562
Distributions in excess of partnership investments 48,698 48,698
Accrued construction expenses 3,822 3,822
Fair value of derivative instruments 18,047 18,047
Accrued expenses and other liabilities 52,604 52,604
Total liabilities $ 2,665,782 $ 2,526,082

Shareholders Equity:
Shares of beneficial interest, $1.00 per share; 100,000,000 shares authorized; 44,954,028 shares issued and

outstanding as of March 31, 2010; 53,954,028 shares issued and outstanding, as adjusted(1) 44,954 53,954
Capital contributed in excess of par 882,392 1,013,076
Accumulated other comprehensive loss (32,892) (32,892)
Distributions in excess of net income (341,974) (341,974)
Total shareholders equity PREIT 552,480 692,164
Noncontrolling interest 54,728 54,728
Total equity 607,208 746,892
Total capitalization $ 3,272,990 $3,272,974

(1) Excludes (i) 1,350,000 shares subject to the underwriters over-allotment option, (ii) approximately 1,171,982 shares reserved for issuance in the future under
our Distribution Reinvestment and Share Purchase Plan, Employee Share Purchase Plan, Restricted Share Plan for Non-Employee Trustees and our other
equity compensation plans, (iii) 144,793 shares issuable upon exercise of outstanding options, (iv) outstanding operating partnership units which are
redeemable for cash or, at our option, for 2,328,554 shares, and (v) 6,314,518 shares issuable in exchange for our Exchangeable Notes.
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PRICE RANGE OF OUR COMMON SHARES AND DISTRIBUTIONS

Our common shares are listed and traded on the New York Stock Exchange (the NYSE ) under the symbol PEI. The following table sets forth,
for the periods indicated, the high and low sale prices of our common shares as reported on the NYSE and the distributions declared per
common share.

Price Per Share Distribution
High Low Per Share

Year Ended December 31, 2008
First Quarter $29.70 $22.00 $ 0.57
Second Quarter $27.88 $23.00 $ 0.57
Third Quarter $24.29 $16.57 $ 0.57
Fourth Quarter $19.86 $ 221 $ 0.57
Year Ending December 31, 2009
First Quarter $ 8.71 $ 2.20 $ 0.29
Second Quarter $ 7.86 $ 345 $ 0.15
Third Quarter $ 9.13 $ 3.87 $ 0.15
Fourth Quarter $ 8.95 $ 6.80 $ 0.15
Year Ending December 31, 2010
First Quarter $13.06 $ 8.35 $ 0.15
Second Quarter (through May 3, 2010) $17.35 $12.39 $ 0.15

On May 3, 2010, the reported last sale price for our common shares on the NYSE was $17.35 per common share. As of March 31, 2010, there
were approximately 3,500 holders of record of our common shares and approximately 19,000 beneficial holders of our common shares.

On April 30, 2010, our Board of Trustees declared a cash dividend of $0.15 per share, which will be paid on June 15, 2010 to shareholders of
record on June 1, 2010. We currently anticipate that cash distributions will continue to be paid in September and December. Our future payment
of distributions will be at the discretion of our Board of Trustees and will depend on numerous factors, including our historical and projected
business, financial condition, liquidity, funds from operations, results of operations and cash flow, capital requirements, annual distribution
requirements under the REIT provisions of the Internal Revenue Code, limitations on our ability to make distributions on our common shares
under our financing arrangements, including certain limitations contained in our 2010 Credit Facility, and other factors that our Board of
Trustees deems relevant.

For a description of our common shares, see Description of Common Shares in the accompanying prospectus.
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ADDITIONAL U.S. FEDERAL INCOME TAX CONSEQUENCES

The following discussion supplements the discussion under the heading Material U.S. Federal Income Tax Consequences in the accompanying
prospectus. The following is a summary of certain additional federal income tax consequences with respect to the ownership of our common
shares.

The U.S. federal income tax treatment of holders of our common shares depends in some instances on determinations of fact and
interpretations of complex provisions of U.S. federal income tax law for which no clear precedent or authority may be available. In
addition, the tax consequences to any particular shareholder of holding our common shares will depend on the shareholder s particular
tax circumstances. You are urged to consult your tax advisor regarding the U.S. federal, state, local, and foreign income and other tax
consequences to you in light of your particular investment or tax circumstances of acquiring, holding, exchanging, or otherwise
disposing of our common shares.

Taxation of the Company as a REIT

Our Company has elected to be taxed as a REIT under the Code. A REIT generally is not subject to federal income tax on the net income that it
distributes to shareholders if it meets the applicable REIT distribution requirements and other requirements for REIT qualification under the
Code. We believe that we have been and are organized and have operated, and we intend to continue to operate, in a manner so as to qualify as a
REIT, but there can be no assurance that we qualify or will remain qualified as a REIT. Hogan Lovells US LLP will provide an opinion to us to
the effect that we were organized and have operated in conformity with the requirements for qualification and taxation as a REIT under the
Internal Revenue Code for our taxable years ended December 31, 2003 through December 31, 2009, and that our current organization and
proposed method of operation will enable us to meet the requirements for qualification and taxation as a REIT for our taxable year ending
December 31, 2010 and our future taxable years. It must be emphasized that the opinion of Hogan Lovells US LLP is based on various
assumptions and factual representations made by us relating to our organization, prior and expected operations, and all of the various
partnerships, limited liability companies and corporate entities in which we presently have an ownership interest, or in which we had an
ownership interest in the past. Further, the opinion will be expressed as of the date issued and will not cover subsequent periods and Hogan
Lovells US LLP will have no obligation to advise us or our shareholders of any subsequent change in the matters stated, represented or assumed,
or of any subsequent change in the applicable law. You should be aware that an opinion of counsel is not binding on the IRS, and no assurance
can be given that the IRS will not challenge the conclusions set forth in such an opinion. Qualification and taxation as a REIT depend upon our
ability to meet, through actual annual (or in some cases quarterly) operating results, requirements relating to income, asset ownership,
distribution levels and diversity of share ownership, and the various other REIT qualification requirements imposed under the Code the results of
which have not been and will not be verified by Hogan Lovells US LLP and no assurance can be given by us or Hogan Lovells US LLP that the
actual results of our operations and our subsidiary entities, including the sources of gross income, the composition of assets, the level of
distributions to shareholders and the diversity of share ownership, for any particular taxable year satisfy the requirements under the Internal
Revenue Code for qualification and taxation as a REIT.

Medicare Tax on Unearned Income

Newly enacted legislation requires certain U.S. shareholders that are individuals, estates or trusts to pay an additional 3.8% tax on, among other
things, dividends on and capital gains from the sale or other disposition of shares for taxable years beginning after December 31, 2012. U.S.
shareholders that are individuals, estates or trusts should consult their tax advisors regarding the effect, if any, of this legislation on their
ownership and disposition of our common shares.

Foreign Accounts and Foreign Entities

Newly enacted legislation may impose withholding taxes on certain types of payments made to foreign financial institutions and certain other
non-U.S. entities. Under this legislation, the failure to comply with
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additional certification, information reporting and other specified requirements could result in withholding tax being imposed on payments of
dividends and sales proceeds to U.S. shareholders that own the shares through foreign accounts or foreign intermediaries and to certain non-U.S.
shareholders. The legislation imposes a 30% withholding tax on dividends on, and gross proceeds from the sale or other disposition of, our
shares paid to a foreign financial institution or to a foreign nonfinancial entity, unless (i) the foreign financial institution undertakes certain
diligence and reporting obligations or (ii) the foreign non-financial entity either certifies it does not have any substantial U.S. owners or
furnishes identifying information regarding each substantial U.S. owner. In addition, if the payee is a foreign financial institution, it generally
must enter into an agreement with the U.S. Treasury that requires, among other things, that it undertake to identify accounts held by certain U.S.
persons or U.S.-owned foreign entities, annually report certain information about such accounts, and withhold 30% on payments to certain other
account holders. The legislation applies to payments made after December 31, 2012. Prospective shareholders should consult their tax advisors
regarding this legislation.
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UNDERWRITING

Merrill Lynch, Pierce, Fenner & Smith Incorporated, Citigroup Global Markets Inc. and Wells Fargo Securities, LLC are acting as
representatives of each of the underwriters named below. Subject to the terms and conditions set forth in a purchase agreement among us and the
underwriters, we have agreed to sell to the underwriters, and each of the underwriters has agreed, severally and not jointly, to purchase from us,
the number of common shares set forth opposite its name below.

Number
Underwriter of Shares

Merrill Lynch, Pierce, Fenner & Smith
Incorporated 2,250,000
Citigroup Global Markets Inc. 2,250,000
Wells Fargo Securities, LLC 2,250,000
J.P. Morgan Securities Inc. 1,350,000
Piper Jaffray & Co. 180,000
PNC Capital Markets LLC 180,000
RBS Securities Inc. 180,000
Stifel, Nicolaus & Company, Incorporated 180,000
TD Securities (USA) LLC 180,000
Total 9,000,000

Subject to the terms and conditions set forth in the purchase agreement, the underwriters have agreed, severally and not jointly, to purchase all of
the shares sold under the purchase agreement if any of these shares are purchased. If an underwriter defaults, the purchase agreement provides
that the purchase commitments of the nondefaulting underwriters may be increased or the purchase agreement may be terminated.

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act of 1933, as amended, or to
contribute to payments the underwriters may be required to make in respect of those liabilities.

The underwriters are offering the shares, subject to prior sale, when, as and if issued to and accepted by them, subject to approval of legal
matters by their counsel, including the validity of the shares, and other conditions contained in the purchase agreement, such as the receipt by the
underwriters of officer s certificates and legal opinions. The underwriters reserve the right to withdraw, cancel or modify offers to the public and
to reject orders in whole or in part.

Commissions and Discounts

The representatives have advised us that the underwriters propose initially to offer the shares to the public at the public offering price set forth on
the cover page of this prospectus and to dealers at that price less a concession not in excess of $0.4144 per share. After the initial offering, the
public offering price, concession or any other term of this offering may be changed.

The following table shows the public offering price, underwriting discount and proceeds, before expenses, to us. The information assumes either
no exercise or full exercise by the underwriters of their overallotment option.

Without
Per Share Option With Option
Public offering price $ 1625 $ 146,250,000 $ 168,187,500
Underwriting discount $  .6906 $ 6,215,400 $ 7,147,710
Proceeds, before expenses, to us $ 15.5594 $ 140,034,600 $ 161,039,790

The expenses of this offering, not including the underwriting discount, are estimated at $350,000 and are payable by us.
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Overallotment Option

We have granted an option to the underwriters to purchase up to 1,350,000 additional shares at the public offering price, less the underwriting
discount. The underwriters may exercise this option for 30 days from the date of this prospectus solely to cover any overallotments. If the
underwriters exercise this option, each will be obligated, severally and not jointly, subject to conditions contained in the purchase agreement, to
purchase a number of additional shares proportionate to that underwriter s initial amount reflected in the above table.

No Sales of Similar Securities

We, our executive officers and trustees have agreed not to sell or transfer any common shares or securities convertible into, exchangeable for,
exercisable for, or repayable with common shares, for 45 days after the date of this prospectus supplement without first obtaining the written
consent of Merrill Lynch, Pierce, Fenner & Smith Incorporated, Citigroup Global Markets Inc. and Wells Fargo Securities, LLC. Specifically,
we and these other persons have agreed, with certain limited exceptions, not to directly or indirectly

offer, pledge, sell or contract to sell any common shares,

sell any option or contract to purchase any common shares,

purchase any option or contract to sell any common shares,

grant any option, right or warrant for the sale of any common shares,

lend or otherwise dispose of or transfer any common shares,

request or demand that we file a registration statement related to the common shares, or

enter into any swap or other agreement that transfers, in whole or in part, the economic consequence of ownership of any common

shares whether any such swap or transaction is to be settled by delivery of shares or other securities, in cash or otherwise.
This lock-up provision applies to common shares and to securities convertible into or exchangeable or exercisable for or repayable with common
shares. It also applies to common shares owned now or acquired later by the person executing the agreement or for which the person executing
the agreement later acquires the power of disposition. In the event that either (x) during the last 17 days of the lock-up period referred to above,
we issue an earnings release or material news or a material event relating to us occurs or (y) prior to the expiration of the lock-up period, we
announce that we will release earnings results or become aware that material news or a material event will occur during the 16-day period
beginning on the last day of the lock-up period, the restrictions described above shall continue to apply until the expiration of the 18-day period
beginning on the issuance of the earnings release or the occurrence of the material news or material event.

New York Stock Exchange Listing
Our shares are listed on the New York Stock Exchange under the symbol PEIL
Price Stabilization, Short Positions

Until the distribution of the shares is completed, SEC rules may limit underwriters and selling group members from bidding for and purchasing
our common shares. However, the representatives may engage in transactions that stabilize the price of the common shares, such as bids or
purchases to peg, fix or maintain that price.
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In connection with this offering, the underwriters may purchase and sell our common shares in the open market. These transactions may include
short sales, purchases on the open market to cover positions created by short sales and stabilizing transactions. Short sales involve the sale by the
underwriters of a greater number of shares than they are required to purchase in this offering. Covered short sales are sales made in an amount
not greater than the underwriters overallotment option described above. The underwriters may close out any covered short position by either
exercising their overallotment option or purchasing shares in the open market. In determining the source of shares to close out the covered short
position, the underwriters will consider, among other things, the price of shares available for purchase in the open market as compared to the
price at which they may purchase shares through the overallotment option. Naked short sales are sales in excess of the overallotment option. The
underwriters must close out any naked short position by purchasing shares in the open market. A naked short position is more likely to be
created if the underwriters are concerned that there may be downward pressure on the market price of our common shares in the open market
after pricing that could adversely affect investors who purchase in this offering. Stabilizing transactions consist of various bids for or purchases
of common shares made by the underwriters in the open market prior to the completion of this offering.

Similar to other purchase transactions, the underwriters purchases to cover the syndicate short sales may have the effect of raising or maintaining
the market price of our common shares of beneficial interest or preventing or retarding a decline in the market price of our common shares. As a
result, the market price of our common shares may be higher than the price that might otherwise exist in the open market. The underwriters may
conduct these transactions on the New York Stock Exchange, in the over-the-counter market or otherwise.

Neither we nor any of the underwriters make any representation or prediction as to the direction or magnitude of any effect that the transactions
described above may have on the market price of our common shares. In addition, neither we nor any of the underwriters make any
representation that the representatives will engage in these transactions or that these transactions, once commenced, will not be discontinued
without notice.

Electronic Offer, Sale and Distribution of Shares

In connection with this offering, certain of the underwriters or securities dealers may distribute prospectuses by electronic means, such as e-mail.
In addition, Merrill Lynch, Pierce, Fenner & Smith Incorporated may facilitate Internet distribution for this offering to certain of its Internet
subscription customers. Merrill Lynch, Pierce, Fenner & Smith Incorporated may allocate a limited number of shares for sale to its online
brokerage customers. An electronic prospectus is available on the Internet web site maintained by Merrill Lynch, Pierce, Fenner & Smith
Incorporated. Other than the prospectus in electronic format, the information on the Merrill Lynch, Pierce, Fenner & Smith Incorporated web
site is not part of this prospectus supplement or the accompanying prospectus.

Other Relationships

Certain of the underwriters and their affiliates have engaged in, and may in the future engage in, investment banking and other commercial
dealings in the ordinary course of business with us or our affiliates. They have received, or may in the future receive, customary fees and
commissions for these transactions. Bank of America, N.A., an affiliate of Merrill Lynch, Pierce, Fenner & Smith Incorporated, Citicorp North
America, Inc., an affiliate of Citigroup Global Markets Inc., Wells Fargo Bank, National Association, an affiliate of Wells Fargo Securities,
LLC, JPMorgan Chase Bank, N.A., an affiliate of J.P. Morgan Securities Inc., PNC Bank National Association, an affiliate of PNC Capital
Markets LLC, Citizens Bank of Pennsylvania, an affiliate of RBS Securities Inc., and TD Bank, N.A., an affiliate of TD Securities (USA) LLC,
are lenders under numerous credit arrangements to which we are a party, including our 2010 Credit Facility. Wells Fargo Bank, National
Association also acts as administrative agent under our 2010 Credit Facility. Wells Fargo Shareowner Services, an affiliate of Wells Fargo
Securities, LLC, is the registrar and transfer agent for our common shares. Bank of America, N.A. also acts as documentation agent under our
2010 Credit Facility. Wells Fargo Securities, LLC acted as lead arranger and sole bookrunner for our 2010 Credit Facility. We will use all of the
net proceeds from this offering to reduce the amounts outstanding under our 2010 Credit Facility. The affiliates of our underwriters that are
lenders under our 2010 Credit Facility will each receive a pro rata portion of the net proceeds from this offering in accordance with the terms
and provisions of the 2010 Credit Facility.
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Notice to Prospective Investors in the EEA

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a Relevant Member
State ) an offer to the public of any shares which are the subject of the offering contemplated by this prospectus may not be made in that Relevant
Member State, except that an offer to the public in that Relevant Member State of any shares may be made at any time under the following
exemptions under the Prospectus Directive, if they have been implemented in that Relevant Member State:

(a) tolegal entities which are authorized or regulated to operate in the financial markets or, if not so authorized or regulated, whose
corporate purpose is solely to invest in securities;

(b) to any legal entity which has two or more of (1) an average of at least 250 employees during the last financial year; (2) a total
balance sheet of more than 43,000,000 and (3) an annual net turnover of more than 50,000,000, as shown in its last annual or
consolidated accounts;

(c) by the underwriters to fewer than 100 natural or legal persons (other than qualified investors as defined in the Prospectus Directive)
subject to obtaining the prior consent of the representatives for any such offer; or

(d) in any other circumstances falling within Article 3(2) of the Prospectus Directive;
provided that no such offer of shares shall result in a requirement for the publication by us or any representative of a prospectus pursuant to
Article 3 of the Prospectus Directive.

Any person making or intending to make any offer of shares within the EEA should only do so in circumstances in which no obligation arises
for us or any of the underwriters to produce a prospectus for such offer. Neither we nor the underwriters have authorized, nor do we or they
authorize, the making of any offer of shares through any financial intermediary, other than offers made by the underwriters which constitute the
final offering of shares contemplated in this prospectus.

For the purposes of this provision, and your representation below, the expression an offer to the public in relation to any shares in any Relevant
Member State means the communication in any form and by any means of sufficient information on the terms of the offer and any shares to be
offered so as to enable an investor to decide to purchase any shares, as the same may be varied in that Relevant Member State by any measure
implementing the Prospectus Directive in that Relevant Member State and the expression Prospectus Directive means Directive 2003/71/EC and
includes any relevant implementing measure in each Relevant Member State.

Each person in a Relevant Member State who receives any communication in respect of, or who acquires any shares under, the offer of shares
contemplated by this prospectus will be deemed to have represented, warranted and agreed to and with us and each underwriter that:

(A) itisa qualified investor within the meaning of the law in that Relevant Member State implementing Article 2(1)(e) of the Prospectus
Directive; and

(B) in the case of any shares acquired by it as a financial intermediary, as that term is used in Article 3(2) of the Prospectus Directive,

(i) the shares acquired by it in this offering have not been acquired on behalf of, nor have they been acquired with a view to their
offer or resale to, persons in any Relevant Member State other than qualified investors (as defined in the Prospectus Directive), or in
circumstances in which the prior consent of the representatives has been given to the offer or resale; or (ii) where shares have been
acquired by it on behalf of persons in any Relevant Member State other than qualified investors, the offer of those shares to it is not
treated under the Prospectus Directive as having been made to such persons.

In addition, in the United Kingdom, this document is being distributed only to, and is directed only at, and any offer subsequently made may

only be directed at persons who are qualified investors (as defined in the Prospectus Directive) (i) who have professional experience in matters
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Article 19 (5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as amended (the Order ) and/or (ii) who are
high net worth companies (or persons to whom it may otherwise be lawfully communicated) falling within Article 49(2)(a) to (d) of the Order
(all such persons together being referred to as relevant persons ). This document must not be acted on or relied on in the United Kingdom by
persons who are not relevant persons. In the United Kingdom, any investment or investment activity to which this document relates is only
available to, and will be engaged in with, relevant persons.

Notice to Prospective Investors in Switzerland

This document, as well as any other material relating to the shares which are the subject of the offering contemplated by this prospectus, do not
constitute an issue prospectus pursuant to Article 652a and/or 1156 of the Swiss Code of Obligations. The shares will not be listed on the SIX
Swiss Exchange and, therefore, the documents relating to the shares, including, but not limited to, this document, do not claim to comply with
the disclosure standards of the listing rules of SIX Swiss Exchange and corresponding prospectus schemes annexed to the listing rules of the SIX
Swiss Exchange. The shares are being offered in Switzerland by way of a private placement, i.e., to a small number of selected investors only,
without any public offer and only to investors who do not purchase the shares with the intention to distribute them to the public. The investors
will be individually approached by the issuer from time to time. This document, as well as any other material relating to the shares, is personal
and confidential and do not constitute an offer to any other person. This document may only be used by those investors to whom it has been
handed out in connection with the offering described herein and may neither directly nor indirectly be distributed or made available to other
persons without express consent of the issuer. It may not be used in connection with any other offer and shall in particular not be copied and/or
distributed to the public in (or from) Switzerland.

Notice to Prospective Investors in the Dubai International Financial Centre

This document relates to an exempt offer in accordance with the Offered Securities Rules of the Dubai Financial Services Authority. This
document is intended for distribution only to persons of a type specified in those rules. It must not be delivered to, or relied on by, any other
person. The Dubai Financial Services Authority has no responsibility for reviewing or verifying any documents in connection with exempt
offers. The Dubai Financial Services Authority has not approved this document nor taken steps to verify the information set out in it, and has no
responsibility for it. The shares which are the subject of the offering contemplated by this prospectus may be illiquid and/or subject to
restrictions on their resale. Prospective purchasers of the shares offered should conduct their own due diligence on the shares. If you do not
understand the contents of this document, you should consult an authorised financial adviser.
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LEGAL MATTERS

The validity of the common shares offered by means of this prospectus supplement and certain federal income tax matters will be passed upon
for us by Hogan Lovells US LLP. Sidley Austin rLp will act as counsel to the underwriters.

EXPERTS

The consolidated financial statements of the Company as of December 31, 2009 and 2008 and for each of the years in the three-year period
ended December 31, 2009, and management s assessment of the effectiveness of internal control over financial reporting as of December 31,
2009, all included in our Annual Report on Form 10-K for the year ended December 31, 2009, have been incorporated by reference in reliance
upon the reports of KPMG LLP, an independent registered public accounting firm, incorporated by reference herein, and upon the authority of
said firm as experts in accounting and auditing. The notes to the consolidated financial statements describe that the Company changed its method
of accounting for noncontrolling interests and exchangeable senior notes due to the adoption of FASB Accounting Standard 160 Noncontrolling
Interests in Consolidated Financial Statements and FASB Staff Position 14-1 Accounting For Convertible Debt Instruments That May Be Settled
in Cash Upon Conversion (Including Partial Cash Settlement), respectively, (included in FASB ASC Topics 805 Business Combinations and
470 Debt, respectively) as of January 1, 2009.
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WHERE YOU CAN FIND MORE INFORMATION AND INCORPORATION BY REFERENCE

We have filed with the Securities and Exchange Commission (the SEC ) a registration statement on Form S-3 in connection with this offering. In
addition, we file annual, quarterly and current reports, proxy statements and other information with the SEC. Copies of the registration statement
and other documents we file with the SEC may be examined without charge at the public reference room of the SEC, 100 F Street, N.E.,
Washington, D.C. 20549. Information about the operation of the public reference room may be obtained by calling the SEC at 1-800-SEC-0330.
Copies of all or a portion of the documents we file with the SEC can be obtained from the public reference room of the SEC upon payment of
prescribed fees. Our SEC filings are also available to you on the SEC s website at http://www.sec.gov. In addition, you can inspect reports and
other information we file with the SEC at the offices of the NYSE, 20 Broad Street, New York, New York 10005.

This prospectus supplement and the accompanying prospectus do not contain all of the information set forth in the registration statement and
exhibits and schedules to the registration statement. If a reference is made in this prospectus supplement or the accompanying prospectus to any
of our contracts or other documents, the reference may not be complete and you should refer to the exhibits that are a part of or incorporated by
reference in the registration statement for a copy of the contract or document.

The SEC allows us to incorporate by reference into this prospectus supplement the information we file with the SEC, which means that we can
disclose important information to you by referring you to those documents. Information incorporated by reference is part of this prospectus
supplement and the accompanying prospectus. Until this offering is completed, information filed with the SEC after the date of this prospectus
supplement will update and supersede this information.

We incorporate by reference the documents listed below and any future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of
the Securities Exchange Act of 1934, as amended, until this offering is completed:

our Annual Report on Form 10-K for the year ended December 31, 2009;

our Quarterly Report on Form 10-Q for the quarter ended March 31, 2010;

our Definitive Proxy Statement on Schedule 14A filed with the SEC on April 29, 2010;

our Current Reports on Form 8-K filed with the SEC on March 11, 2010 (as amended by our Current Report on Form 8-K/A filed with
the SEC on March 24, 2010), March 17, 2010 and April 20, 2010; and

the description of our common shares contained in our Registration Statement on Form 8-A dated December 17, 1997, and all
amendments or reports filed with the SEC for the purpose of updating such description.
You may obtain copies of any of these filings by contacting us at the address and phone number indicated below or by contacting the SEC or
NYSE as described above. You may also visit our web site at www.preit.com. The information included on the web site is not, and should not be
considered to be, a part of this prospectus supplement or the accompanying prospectus and is not incorporated by reference herein or therein.

Pennsylvania Real Estate Investment Trust
200 South Broad Street
Philadelphia, PA 19102-3803
(215) 875-0700

Attention: General Counsel
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PROSPECTUS

$1,000,000,000

Pennsylvania Real Estate Investment Trust
Common Shares of Beneficial Interest
Preferred Shares of Beneficial Interest

Senior Debt Securities
Senior Subordinated Debt Securities
Subordinated Debt Securities
Warrants
Shareholder Rights
Units

We may use this prospectus to offer and sell securities from time to time. The types of securities we may sell include:

common shares of beneficial interest, $1.00 par value per share;

preferred shares of beneficial interest;

debt securities, which may be senior debt securities, senior subordinated debt securities or subordinated debt securities;

warrants exercisable for shares, preferred shares, debt securities or other securities or rights;

shareholder rights; and

units consisting of two or more classes of securities.
The form in which we are to issue the securities, their specific designation, aggregate principal amount or aggregate initial offering price,
maturity, if any, rate and times of payment of interest or dividends, if any, redemption, conversion, and sinking fund terms, if any, voting or
other rights, if any, and other specific terms will be described in a supplement to this prospectus, together with the terms of the offering of such
securities.

Our common shares of beneficial interest are traded on the New York Stock Exchange under the symbol PEI. On February 23, 2009, the last
reported sale price of our shares of beneficial interest on the New York Stock Exchange was $3.67 per share.
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Any prospectus supplement will contain information, where applicable, as to any other listing on a securities exchange of the securities covered
by such prospectus supplement. The prospectus supplement may add to, update or change the information in this prospectus. You should read
this prospectus and any prospectus supplement carefully before you invest in our securities. This prospectus may not be used to sell securities
unless it is accompanied by a prospectus supplement.

You should consider the risks that we have described in _Risk Factors on page 3 of this prospectus and included
in documents that we file with the Securities and Exchange Commission before investing in our securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is March 2, 2009.
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References in this prospectus to we, our, us and our Company refer to Pennsylvania Real