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TRANSCONTINENTAL REALTY INVESTORS, INC.
NOTES TO FINANCIAL STATEMENTS—(Continued)

NOTE 20. QUARTERLY RESULTS OF OPERATIONS

The following is a tabulation of TCI's quarterlystdts of operations for the years 2008, 2007 ar6 ZQnaudited, dollars in thousands):

2008

Total operating revenut

Total operating expens

Operating (loss) incom

Other expense

Loss before gain on land sales, minority interastl income tax
benefit (expense

Gain on land sale

Minority interest

Income tax benefit (expens

Net income (loss) from continuing operatic

Net income (loss) from discontinuing operationd, afeminority
interest and income tax

Net income (loss

Preferred dividend requireme

Net income (loss) applicable to common shi

PER SHARE DATA

Earnings per share—basic

Income (loss) from continuing operatic

Discontinued operatior

Net income (loss) applicable to common shi

Weighted average common share used in computimingarper
share

Earnings per share—diluted

Income (loss) from continuing operatic

Discontinued operatior

Net income (loss) applicable to common shi

Weighted average common share used in computintedil
earnings per sha

Three Months Ended 2008

March 31,

$ 32,71
33,69¢

(98E)
(18,17)

(19,16
1,27¢

0
29,83(

11,94¢

55,39¢
67,34!

(240)
$ 67,10

$ 1.4t
6.8¢€
$ 8.31

8,075,45!

$ 1.41
6.6€

$ 8.07

8,311,69:
70

June 30,

$ 3577
32,43
3,337
(16,09%)

(12,759
2,58(
0

(1,430
(11,60)

(2,659
(14,269

(239)
$ (14,507

$  (1.49)
(0.39)
$ (180

8,073,65!

$  (1.47)
(0.39)
$ (180

8,073,65!

September 3C

December 31

$ 36,64 $ 37,21
33,26¢ 36,34:
3,37t 87¢€
(15,38¢) (26,209
(12,01) (25,326)
69¢€ 247
0 654
1,63¢ 3,514
(9,68)) (20,91)
3,03¢ 6,68¢
(6,647) (14,229
(239 (257)
$ (6,886 $ (14,479
$ (1.9 $ (2.6
0.3¢ 0.81
$ (0.8 $ (180
8,083,88; 8,113,66!
$ (1.29 $ (2.6
0.3¢ 0.81
$ (0.8 $ (180
8,083,88; 8,113,66!
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TRANSCONTINENTAL REALTY INVESTORS, INC.
NOTES TO FINANCIAL STATEMENTS—(Continued)

2007

Total operating revenut

Total operating expens

Operating incom:

Other income (expens

Income (loss) before gain on land sales, minontgrest, and
income tax benefit (expens

Gain on land sale

Minority interest

Income tax benefit (expens

Net income (loss) from continuing operatic

Net income (loss) from discontinuing operationd, afeminority
interest

Net income (loss

Preferred dividend requireme

Net income (loss) applicable to common shi

PER SHARE DATA

Earnings per share—basic

Income (loss) from continuing operatic
Discontinued operatior

Net income (loss) applicable to common shi

Weighted average common share used in computintedil
earnings per sha
Earnings per share—diluted
Income (loss) from continuing operatic
Discontinued operatior

Net income (loss) applicable to common shi

Weighted average common share used in computintedil
earnings per sha

Three Months Ended 2007

March 31,

$ 30,67
27,00+
3,667
(12,589

(8,921)
4,76¢

30
(745)
(4,867)

(1,389
(6,251)

(226)
$ (6,479

$  (0.69
(0.15)
$  (0.89

7,900,21

$ (0.69
(0.1¢)
$  (0.89)

7,900,21
71

June 30,

$ 32,16¢
28,974
3,19¢
(16,06

(12,879
(3,651)
(26)
1,02¢

(15,52;)

1,90¢
(13,619
(227)

$ (13,840

$  (1.99
0.2

$ (179
7,881,23;

$  (1.99
0.2

$ (1.79)

7,881,23

September 3C

December 31

$ 32,43 $ 32,66(
28,50! 32,21¢
3,932 441
(22,029 20,33¢
(18,097 20,77¢
5,75t 5,08°

18 27

2,931 4,96(
(9,397) 30,84¢
5,44: 4,07¢
(3,949) 34,92:
(229) (241)

$ (4,179 $ 34,68
$ (2.29) $ 3.87
0.6€ 0.51

$ (0.59) $ 4.3¢
7,942,08! 8,082,94!
$ (2.29) $ 3.6¢€
0.6¢ 0.4¢

$ (0.5%) $ 4.17
7,942,08! 8,317,88!
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TRANSCONTINENTAL REALTY INVESTORS, INC.
NOTES TO FINANCIAL STATEMENTS—(Continued)

Three Months Ended 2006

March 31, June 30, September 3C December 31

2006
Total operating revenut $ 23,56¢ $ 23,95¢ $ 26,35 $ 26,71¢
Total operating expens 20,871 21,04: 24,80¢ 26,61¢
Operating incom: 2,69¢ 2,91t 1,54¢ 98
Other income (expens (9,879 (10,906 (10,967 9,392
Income (loss) before gain on land sales, minontgrest, and

income tax benefit (expens (7,180 (7,997 (9,419 9,49(
Gain on land sale 331 8,69( 2,97: (579
Minority interest (172 362 35& (152
Income tax benefit (expens (519 1,25¢€ 622 3,46¢
Net income (loss) from continuing operatic (7,536 2,317 (5,469 12,23(
Net income (loss) from discontinuing operationd, afeminority

interest (955 2,33z 1,15¢ (569)
Net income (loss (8,49 4,65( (4,319 11,66
Preferred dividend requireme (53 (59 (53 (52)
Net income (loss) applicable to common shi $ (8,549 $ 4,59 $ (4,369 $ 11,61(
PER SHARE DATA
Earnings per share—basic
Income (loss) from continuing operatic $ (0.96) $ 0.2¢ $ (0.70) $ 1.5t
Discontinued operatior (0.12) 0.3C 0.1ft (0.08)
Net income (loss) applicable to common shi $ (1.0¢) $ 0.5¢ $ (0.55) $ 1.47
Weighted average common share used in computiminggrper

share 7,900,86! 7,900,86! 7,900,86! 7,900,86!
Earnings per share—diluted
Income (loss) from continuing operatic $ (0.9¢) $ 0.27 $ (0.70) $ 1.4¢
Discontinued operatior (0.19) 0.2¢ 0.1t (0.07)
Net income (loss) applicable to common shi $ (.09 $ 0.5¢€ $ (0.55) $ 1.42
Weighted average common share used in computintgedil

earnings per sha 7,900,86! 8,180,40: 7,900,86! 8,180,40:

Quarterly results presented differ from those presly reported in TCI's Form 10-Q due to the resification of the operations of
properties sold or held for sale to discontinuedrapons in accordance with SFAS No. 144.

NOTE 21. COMMITMENTS AND CONTINGENCIES AND LIQUIDITY

Liquidity. Management believes that TCI will generate ss@ash from property operations in 2009; suchssxdewever, will not k
sufficient to discharge all of TCI's obligations they become due. Management intends to sell ingooducing assets, refinance real estate
and obtain additional borrowings primarily secubgdreal estate to meet its liquidity requirements.

72



Table of Contents

TRANSCONTINENTAL REALTY INVESTORS, INC.
NOTES TO FINANCIAL STATEMENTS—(Continued)

Partnership Obligations. TCl is the limited partner in ten partnershipat are currently constructing residential préipsr As
permitted in the respective partnership agreema@@tjntends to purchase the interests of the ger@erd any other limited partners in these
partnerships subsequent to the completion of thegects. The amounts paid to buy out the nonafélil partners are limited to development
fees earned by the non-affiliated partners, angeatéorth in the respective partnership agreements

Commitments.  In September 2005, TCI deposited $1.8 milliathwa seller for the purchase of partnership anchber interests in 14
separate apartments and apartment developmentsddoahe southeast. Each partnership or memimepmhthase will be closed separately,
pending lender approval and other conditions. T@ital cash investment can be up to $3.6 millicalliinterests are purchased. TCI has
formed a number of partnerships with ICON Partherevelop various residential and commercial mtsjeGenerally, TCl is a 75% general
partner in these partnerships, and is obligatedtit@nce any required equity.

Guarantees. In February 2004, various subsidiaries of §Garanteed a $10.0 million line of credit for isr@nt, ARL. The
subsidiaries of TClI also pledged and assigned @ssahe form of securities and partnership irgesén construction properties, as additional
collateral for this line of credit.

In August 2005, TCI guaranteed the $10.0 millioternmayable on the Tivoli Apartments purchased ffia@h by a subsidiary of UHF in
December 2003. TCI has guaranteed the paymentatiolig of the note balance, all interest accruetpayable, all other costs and fees
associated with the note and any future colleatigmenses. The lender approved the transfer ofdteeta UHF's subsidiary as part of this
transaction.

In September 2005, TCI guaranteed a loan of $1llmfor a subsidiary of UHF. This loan is secutgda first lien on 22.3 acres of
land known as Chase Oaks in Plano, Texas, owndhexelated party.

In November 2005, TCI sold a note receivable fad $tillion known as Round Mountain to a third pdityancial institution for full
face value and accrued interest. TCI has guarani@egayment obligations of the note balance nédirest accrued and payable, all other ¢
and fees associated with the note and any futdlection expenses.

In December 2005, TCI sold two notes receivabl®oKinney Ranch land for $8.9 million to a third pafinancial institution for full
face value and accrued interest. TCl has guaraniwegayment obligations of the note balance nédirest accrued and payable, all other ¢
and fees associated with the note and any futdlection expenses.

In October 2006, Realty Advisors, Inc. (“RAI'gn affiliate of TCI and the parent company of BMrrowed $8.0 million from a Sou
Korea commercial bank for the purpose of partifdiyding an investment in SH Chemical Co., Ltd. (*pB public company based in South
Korea and a manufacturer of expanded polystyresia products. RAI purchased approximately 34% efdbtstanding common stock of £
The $8.0 million commercial bank loan is collatezadl by RAI's investment in SH and is guaranteed By.

Other Litigation. TCl is also involved in various other lawsutssing in the ordinary course of business. Manageris of the
opinion that the outcome of these lawsuits willdvao material impact on TCI's financial conditisasults of operations or liquidity.

NOTE 22. SUBSEQUENT EVENTS

On January 30, 2009, we sold 9.3 acres of partitdyeloped land known as Park Forest located iteBarexas for $7.7 million. We
received $3.9 million in cash after paying off thasting mortgage of $3.2 million and $0.6 millianclosing costs.
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TRANSCONTINENTAL REALTY INVESTORS, INC.

REAL ESTATE AND ACCUMULATED DEPRECIATION
December 31, 2008

Cost Capitalizec

SCHEDULE 1l

Life on
Which

Subsequent Gross Amounts of Which Depreciation
Initial Cost to Acquisition Carried at End of Year

In Latest
Statement o
Accumulated Operation is

Building & Building & Date of Date
Property/Location Encumbrances Land Improvements Improvements Land Improvements Total Depreciation Construction Acquired Computed
(dollars in thousands)
Properties Held for

Investment
Apartments
Anderson Estates, Oxford, N $ 951 $§ 37¢ $ 2,687 $ 312 $ 691 $ 2,68: $3,37¢ % 19¢ 2001 01/0¢€ 40 year
Blue Lake Villas Il,

Waxahachie, T> 3,99( 287 4,451 — 287 4,451  4,73¢ 122 200t 01/04 40 year
Blue Lake Villas, Waxahachie

X 10,42¢ 52€ 10,55¢ 201 52€ 10,757 11,28 1,567 200z 01/0z 40 year
Breakwater Bay, Beaumont, 9,517 74C 10,43t — 74C 10,43 11,17¢ 1,01¢ 200z 05/02 40 year
Bridges On Kinsey, Tyler, T. 14,07( 862 15,93¢ 64 862 15,99¢ 16,861 1,591 200¢& 02/0< 40 year
Bridgewood Ranch Apts,

Kaufman, TX 5,051 762 6,85¢ — 762 6,85¢  7,61¢ 177 — 04/0¢ 5-40 year
Capitol Hill, Little Rock, AR 9,14% 1,86( 7,94¢ —  1,86( 7,94¢  9,80¢ 89t 2002 03/0¢ 40 year
Curtis Moore/Leflore,

Greenwood, M¢ 1,701 18¢€ 5,73¢ 702 847 5,77¢ 6,621 54z 200z 01/0€ 40 year
Dakota Arms, Lubbock, T’ 12,22¢ 921 12,64« 168 921 12,81: 13,73¢ 1,231 200¢& 01/0< 40 year
David Jordan Phase 2,

Greenwood, M¢ 627 51 1,521 22E 27€ 1,521 1,797 14€ 199¢ 01/0¢ 40 year
David Jordan Phase 3,

Greenwood, M¢ 664 83 2,11t 35€ 43¢ 2,11t 2,55¢ 154 2002 01/0¢ 40 year
Denham Springs, Livingston

Parish, LA 892 1,35:% — 33z 1,35: 332 1,68t — 07/07 40 year
Desoto Ranch, Desoto, T 15,82: 1,472 17,85¢ — 1,472 17,85¢ 19,32¢ 2,16¢ 200z 05/0z 40 year
Desoto Ridge, Desoto, T 14,99¢ 1,69: 15,91t 9 1,69t 15,92« 17,617 12¢ 200¢ 01/04 40 year
Dorado Ranch, Odessa, 1 14,49( 761 — 16,32( 761 16,32( 17,08 — 200¢ 07/07 40 year
Falcon Lakes, Arlington, T, 13,26¢ 1,43¢ 15,09« 283 1,43t 15,377 16,81¢ 2,47¢ 2001 10/01 40 year
Foxwoods Apartments,

Memphis, TN 5,22 69¢ 4,61¢ — 69¢ 4,61€ 5,31F 391 1977 05/9¢ 5-40 year
Heather Creek, Mesquite, T 11,66 1,32¢ 12,01¢ — 1,32¢ 12,01¢ 13,34 1,201 200z 03/0: 40 year
Kingsland Ranch, Houston, T 22,027 2,011 22,93¢ — 2,011 22,93t 24,94¢ 2,27¢ 200t 03/0z 5-40 year
Portofino , Farmers Branch, 1 20,82¢ 1,72¢ 22,94¢ 13 1,72¢ 22,967 24,69( 10C 200¢ 09/0¢ 40 year
Laguna Vista, Farmers Branc

X 17,44¢ 28¢ 20,74: 497 37C 21,15¢ 21,52¢ 994 200¢€ 12/0¢ 40 year
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Property/Location

Lake Forest, Houston, T

Lakeview @ Pecan Creek, T

Legends Of El Paso, El Paso,

Longfellow Arms, Longview, TX

Mansion of Mansfield, Mansfiel
X

Mariposa Villas, Dallas, T)

Mason Park Apts, Houston, T

Mission Oaks, San Antonio, T

Monticello Estates, Monticello,
AR

Paramount Terrace, Amarillo, T

Parc @ Rogers, Rogers, #

Parc At Maumelle, Maumelle,
AR

Parc At Metro Center, Nashville
TN

Parc @ Clarksville, Clarksville,
TN

Pecan Pointe, Temple, T

Quail Hollow, Holland, OF

Quail Oaks, Balch Springs, T

River Oaks, Wiley, TX

Riverwalk Phase 1, Greenville,
MS

Riverwalk Phase 2, Greenville,
MS

Savoy Of Garland, Garland, T

Northside on Travis, Sherme
™

Spy Glass, Mansfield, T.

Stonebridge @ City Park,
Houston, TX

Treehouse, Irving, T2

Verandas At City View, Fort
Worth, TX

Vistas At Pinnacle Park, Dallas
>

TRANSCONTINENTAL REALTY INVESTORS, INC.

REAL ESTATE AND ACCUMULATED DEPRECIATION
December 31, 2008

Cost Capitalizec

Subsequent Gross Amounts of Which
Initial Cost to Acquisition Carried at End of Year
Accumulated
Building & Building &

Encumbrances Land Improvements Improvements Land Improvements Total Depreciation

Date of
Construction

SCHEDULE Il
(Continued)

Life on
Which
Depreciation

In Latest
Statement o

Operation is
Date
Acquired Computed

(dollars in thousands)

12,457 33t 12,267 1,43t 33t 13,70z 14,03% 1,142
14,30¢ 88t 15,86( — 88t 15,86( 16,74¢ 132
15,75¢ 1,31¢ 17,21t 697 1,31¢ 17,917 19,23( 592
14,50¢ 1,352 14,957 — 1,35¢ 14,957 16,30¢ 15€
15,53C 977 — 15,89¢ 977 15,89¢ 16,87( —
12,007 78¢ 13,131 — 78€ 13,13. 13,91¢ 1,107
20,03¢ 2,30(C 21,28( —  2,30¢ 21,280 23,58( 45
15,36 1,26¢ 16,627 122 1,26¢ 16,74¢ 18,01t 64¢€
528 36 1,49: 264 28t 1,50¢ 1,79% 11€
2,99C 34C 3,061 — 34C 3,061 3,401 80C
20,55( 1,48z 22,98! 26€ 1,74t 22,98. 24,72¢ 197
16,517 1,15¢ 17,74« 797 1,15:% 18,54, 19,69« 761
9,77C  96C 11,41¢ 48¢  96C 11,90: 12,86: 417
13,33¢ 571 14,42 10z 571 14,52+ 15,09¢ 64
16,767 1,74 16,74¢ 144 1,744 16,89: 18,63t 172
11,34¢ 1,40¢ 12,65( — 1,40¢ 12,65( 14,05¢ 211
2,46¢ 90 1,95¢ 16€ 12t 2,000 2,21t 1,312
9,52¢  59C 11,67« 93 59C 11,767 12,35) 1,707
34C 23 1,531 178 19¢ 1,537 1,73¢ 158
1,30¢ 52 4,007 364 297 4,12¢ 4,42¢ 632
1,347 76C — 1,62  76C 1,62: 2,38 —
12,76¢ 1,301 — 13,88: 1,301 13,88: 15,18¢ —
15,60z 1,28(C 15,27 787 1,291 16,04¢ 17,33¢ 1,76
14,14¢ 1,54¢ 14,78¢ 97 1,54¢ 14,88: 16,42t 1,41:
537: 312 2,801 — 31z 2,807 3,11¢ 31€
18,89t 2,54t 19,46 1,13t 2,54¢ 20,59¢ 23,14 2,57(
18,567 1,75(C 19,80¢ 12 1,75C 19,82( 21,57( 2,19¢

75

200¢
200¢
200¢
200¢
200¢
200z
200¢
2007
200z
198:
200¢
2007
2007

200¢
200¢

198:
2001

200c
200z
200z

200¢
197¢

2001

200¢

01/04 5-40 year

10/0& 40 year
07/0% 40 year
12/0€ 40 year
09/0¢ 40 year
01/0z 40 year
08/0€ 40 year
05/0¢ 40 year
01/0€ 40 year
05/0C 40 year
04/0¢ 40 year
12/04 40 year
05/0¢ 40 year
05/0€ 40 year
10/0€ 40 year

04/0¢ 5-40 year
02/81 5-40 year

10/01 40 year
01/0€ 40 year
01/0€ 40 year
10/0€ 5-40 year
10/07 40 year
03/0z 40 year
01/0¢4 40 year
05/0¢4 5-40 year
09/01 40 year
10/0Z 40 year
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Property/Location

Vistas At Vance Jackson, San
Antonio, TX

Wildflower Villas, Temple, TX

Windsong, Fort Worth, T>

Commercial

1010 Commons, New Orleans,
LA

217 Rampart, New Orleans, L

225 Baronne, New Orleans, L

305 Baronne, New Orleans, L

5360 Tulane, Atlanta, G,

600 Las Colinas, Irving, T.

Addison Hanger I, Addison, T.

Addison Hanger II, Addison, T.

Alpenloan, Dallas, T>

Amoco, New Orleans, L/

Bridgeview Plaza, LaCrosse, \

Browning Place, Dallas, T.

Clarke Garage, New Orleans, L

Cullman S/C, Cullman, Al

Dunes Plaza, Michigan City, |

Ergon Building, Jackson, M

Eton Square, Tulsa, O

Fenton Center (Park West Il),
Dallas, TX

One Hickory, Dallas, T>

Parkway North, Dallas, T.

Signature, Dallas, T:

Space Center, San Antonio, ~

TRANSCONTINENTAL REALTY INVESTORS, INC.

REAL ESTATE AND ACCUMULATED DEPRECIATION
December 31, 2008

Cost Capitalizec

SCHEDULE Il
(Continued)

Life on
Which

Subsequent Gross Amounts of Which Depreciation
Initial Cost to Acquisition Carried at End of Year
In Latest
Statement o
Accumulated Operation is
Building & Building & Date of Date
Encumbrances Land Improvements Improvements Land Improvements Total Depreciation Construction Acquired Computed
(dollars in thousands)
15,66¢ 1,26t 16,54( 59 1,26¢ 16,59¢ 17,86« 1,32( 200t 01/0< 40 year
13,59¢ 1,11¢ 15,52¢ 71 1,11¢ 15,597 16,71¢ 55¢ 200¢ 04/04 40 year
10,458 79C 11,52¢ — 79C 11,52¢ 12,31¢ 1,397 200z 07/02 40 year
14,71C 2,89t 13,80¢ 21,727 2,89 35,53 38,43( 21,75( 1971 03/9¢ 5-40 year
— 2,07¢ — 61 2,07¢ 61 2,13i 1 — 08/0€ 5-40 year
— 1,162 1,444 6,83 1,16: 8,271 9,43¢ 7,432 196( 03/9¢ 5-40 year
6,00¢ 211 1,95: 404 211 2,357 2,56¢ 12¢ 190z 08/0€ 5-40 year
337 95 37€ 22 127 567 694 42€ 197¢ 11/97 5-40 year
37,36¢ 5,751 51,75¢ 5,42% 5,751 57,18: 62,93 5,667 198/ 08/0¢ 5-40 year
— 1,61¢ 793 49 1,61¢ 84z 2,45¢ 352 1992 12/9¢ 5-40 year
— — 1,324 79 — 1,407 1,40: 341 200( 12/9¢ 5-40 year
384 1,061 261 — 1,061 261 1,32: 4 — 05/0¢ 5-40 year
19,50C 1,23t 3,82¢ 6,257 1,23¢ 10,08: 11,31¢ 7,15¢ 197¢ 06/97 5-40 year
6,62¢ 87C 7,83( 17¢  87C 8,00¢ 8,87¢ 1,172 197¢ 03/0z2 5-40 year
33,83¢ 5,09¢ 45,86¢ 6,12 5,09¢ 51,99: 57,08¢ 4,071 198« 04/0% 5-40 year
— 1,03: 9,29: 26 1,03: 9,31¢ 10,35 33€ — 08/0€ 5-40 year
965 20C 1,80( 29¢  20C 2,09¢ 2,29¢ 362 197¢ 03/02 5-40 year
3,45€ 1,34: 5,26¢ 1,501 1,52¢ 6,57¢ 8,10¢ 2,80z 197¢ 03/9z 5-40 year
1,87¢ 201 1,91« — 201 1,91¢ 2,11¢ 4 — 01/0¢ 5-40 year
9,49¢ 1,46¢ 13,21¢ 4,130 1,46¢ 17,34¢ 18,81¢ 4,45¢ 198t 09/9¢ 5-40 year
62,000 6,96¢ 62,71: 4,507 6,96¢ 67,21¢ 74,18: 3,64¢ — 01/07% 5-40 year
8,94: 1,221 10,99: 25 1,221 11,01¢ 12,23¢ 713 199¢ 05/0€ 7-40 year
3,25( 1,17: 4,69z 1,98C 1,17 6,67. 7,84t 2,62¢ 198( 02/9¢ 2-40 year
1,847 1,09¢ 2,48: 551 1,09« 3,03t 4,123 1,044 198t 02/9¢ 5-40 year
972 247 957 326 32¢ 1,20¢ 1,53: 92€ 197 11/97 5-40 year
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Property/Location

Stanford Centre, Dallas, T

Teleport, Dallas, T>

Thermalloy, Farmers Branc
>

Two Hickoy, Dallas, TX

Westgrove Air Plaza,
Addison, TX

Willowbrook Village,
Coldwater, Ml

Land
1013 Common St, New
Orleans, LA

2301 Valley Branch, Farmers

Branch, TX

Ackerley Land, Dallas, T)

Alliance 52, Tarrant County,
TX

Alliance 8, Tarrant County,
>

Alliance Airport Land,
Tarrant County, T>

Archon Land, Irving, TX

Audubon Terrace, Adams
County, MS

Bent Tree Aparments, Dalle
>

Bridgewood Ranch Land,
Kaufman Cty, TX

TRANSCONTINENTAL REALTY INVESTORS, INC.

REAL ESTATE AND ACCUMULATED DEPRECIATION
December 31, 2008

Cost Capitalizec

SCHEDULE Il
(Continued)

Life on
Which

Subsequent Gross Amounts of Which Depreciation
Initial Cost to Acquisition Carried at End of Year
In Latest
Statement o
Accumulated Operation is
Building & Building & Date of Date
Encumbrances Land Improvements Improvements Land Improvements Total Depreciation Construction Acquired Computed
(dollars in thousands)
26,07t 3,87¢ 34,86: 27 3,87¢ 34,88¢ 38,767 437 — 06/0¢ 5-40 year
— 1,331 28 — 1,331 28 1,35¢ — — 05/0¢ 5-40 year
— 791 1,061 — 791 1,061 1,852 15 — 05/0¢ 5-40 year
9,16¢ 1,15( 10,35z 77¢  1,15C 11,13 12,28: 1,06¢ 200c 01/0¢ 5-40 year
2,60( 211 1,89¢ 52€ 22¢ 2,407 2,63t 1,29¢ 1982 10/97 5-40 year
5,61¢ 851 7,66% 29€ 851 7,95¢ 8,81( 61¢ 1991 10/0¢ 5-40 year
811,88" 94,98¢ 858,19( 120,48¢ 97,92 975,74 1,073,66' 108,13:
— 57¢ — 15¢ 73¢ — 73¢ — — 08/9¢ —
1,72( 5,37 — —  5,37: — 5,37:¢ — — 02/04 —
— 15C — — 15C — 15C — — 06/0¢ —
1,61C 2,65¢ — —  2,65¢ — 2,65¢€ — — 05/0¢ —
40¢ 73¢ — — 73¢ — 73¢ — — 10/0¢ —
552 89t — — 89t — 89t — — 10/0¢ —
4,53¢ 6,671 — — 6,671 — 6,671 — — 07/0¢ —
— 51¢ — 29¢ 51¢ 29€ 817 — — 03/07 —
— — — 22C — 22C 22C — — 02/0¢ —
11F 262 — — 262 — 262 — — 04/0¢ —
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Property/Location

TRANSCONTINENTAL REALTY INVESTORS, INC.

REAL ESTATE AND ACCUMULATED DEPRECIATION
December 31, 2008

Cost Capitalizec

Subsequent Gross Amounts of Which
Initial Cost to Acquisition Carried at End of Year
Accumulated
Building & Building &

Date of

SCHEDULE Il
(Continued)

Life on
Which
Depreciation

In Latest
Statement o

Operation is
Date

Encumbrances Land Improvements Improvements Land Improvements Total Depreciation Construction Acquired Computed

Centura, Farmers Branch, 1

Circle C Land, Austin, T>

Cooks Lane, Ft. Worth, T.

Creekside, Fort Worth, T.

Nicholsor-Croslin, Dallas, TX

Crowley, Fort Worth, Tx

Dedeaux Road, Gulfport, M

Denham Springs Lot 313,
Denham Springs, L/

Denton Andrew B Land, Dentol
>

Denton Coonrod, Denton, T

Denton Coonrod Land, Denton
X

Denton-Andrew C Land, Denton,
TX

Desoto Ranch land, Desoto, ~

Diplomat Drive, Farmers Branc
™

Dominion, Dallas, Tx

Ewing 8, Addison, TX

Forney Land, Kaufman County
X

Fortune Drive, Irving, TX

Fruitland, Fruitland Park, F

Harlan at Windmill Farms,
Dallas, TX

Hines Meridian Land, Las
Colinas, TX

Hollywood Casino, Farmers
Branch, TX

(dollars in thousands)

6,727 11,57¢ — 673 11,83¢ 41¢ 12,25 —
37,977 31,15 5,46¢ 7,19z 31,15% 12,65¢ 43,81 —
523 1,04¢ — —  1,04¢ —  1,04¢ —
525 2,201 — — 2,201 — 2,201 —
117 181 — — 181 — 181 —
445 1,56¢ — —  1,56¢ —  1,56¢ —
1,52(C 1,61z — — 1,617 — 1,61Z —
— 8 — — 8 — 8 —
74 89t — — 89t — 89t —
798 — — — — — — —
197 31€ — — 31€ — 31€ —
554 1,34¢ — —  1,34¢ —  1,34¢ —
562 89¢ — — 89¢ — 89¢ —
512 1,77¢ — — 1,77t — 1,77t —
1,278 2,39:¢ — — 2,3% — 2,39% —
10,752 15,98: — 24 16,00¢ — 16,00¢ —
1,45€ 4,11¢ — 67 4,18¢ — 4,18t —
1,15C 1,782 — — 1,78: — 1,78: —
— 23 — 16 23 16 39 12
5,524/ 6,66( — —  6,66( —  6,66( —
7,000 7,63¢ — 27 7,66t —  7,66¢ —
3,66C 3,131 — — 3,131 — 3,131 —

78

04/0¢ —
12/0z —
03/0€ —
06/04 —
05/0¢ —
07/0€ —
07/0€ —

10/0¢ —

12/0¢ —
10/04 —

12/0¢ —
12/0¢ —

12/0¢ —
03/9¢ —
12/0¢ —
06/0€ —
03/0¢ —
05/9z2 15 year
07/0¢ —
05/07 —

03/0¢ —
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SCHEDULE Il
(Continued)

TRANSCONTINENTAL REALTY INVESTORS, INC.

REAL ESTATE AND ACCUMULATED DEPRECIATION
December 31, 2008

Cost Capitalizec

Subsequent

Initial Cost to Acquisition

Gross Amounts of Which
Carried at End of Year

Life on
Which
Depreciation

In Latest
Statement o

Accumulated Operation is
Building & Building & Date of Date
Property/Location Encumbrances Land Improvements Improvements Land Improvements Total Depreciation Construction Acquired Computed
(dollars in thousands)
Hollywood Casino,

Farmers Branch, T. 2,220 4,24¢ — 13E  4,38¢ — 4,38¢ — — 06/0z —
Houston CC, TX — — — 16 — 16 16 — — — —
Hunter Equities Land

2.563 Acr — 39¢ — — 39¢ — 39¢ — — 07/0¢ —
Icon East Center Retail,

Dallas, TX 25,98t 25,65! — 6,00t 25,65: 6,00t 31,65¢ — — 11/0€ —
Icon Town Center Hotel,

Dallas, TX — — — 82€ — 82€ 82€ — — 11/0€ —
Icon Town Center Office,

Dallas, TX — — — 892 — 892 89z — — 11/0€ —
Icon Town Center

Residential, Dallas,

X — — — 85€ — 85€ 85€ — — 11/0€ —
Jackson Convention

Center, Jackson, M 2,99 8,03¢ — 2,79z 8,03¢ 2,79z 10,82¢ — — 07/07 —
Kaufman Adams 193.73:

Acres, Kaufman, T> 357 822 — — 822 — 822 — — 05/0¢ —
Kaufman Cogen Land,

Kaufman County, T> 2,04¢  6,12¢ — — 6,12¢ — 6,12¢ — — 12/0% —
Kaufman Taylor Land,

Kaufman County, T> 164 48€ — — 48€ — 48€ — — 11/0& —
Keller Springs-Lofts,

Addison, TX 2,541  3,37¢ — 1,761 3,37¢ 1,761 5,13¢ — — 10/0€ —
Kinwest, LAs Colinas, T 2,001 1,81¢ — 1,34z 1,81¢ 1,34z 3,161 — — 10/0¢ —
Lacy Longhorn, Farmers

Branch, TX 1,82¢ 3,87( — — 3,87( — 3,87( — — 06/0< —
Ladue/Walker, Farmers

Branch, TX 9,542 20,48t — — 20,48t — 20,48t — — 09/0€ —
Lakeshore Villas, Harris

County, TX — 81 — 3 81 3 84 — — 03/0z —
Lakeview Apts At Mercel

Crossi, Farmers

Branch, TX — — — 207 — 207 207 — — — —
Lamar Parmer/Limestone

li, Austin, TX 1,471 2,017 — 568 2,017 56€ 2,58t — — 01/0C —
Lancaster Village, Dallas

TX — — — 5 — 5 5 — — — —
Las Colinas Apts/Lofts,

Las Colinas, Tx 3,31 3,31¢ — 537 3,31¢ 537 3,85: — — 11/0€ —
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SCHEDULE 1l
(Continued)
TRANSCONTINENTAL REALTY INVESTORS, INC.
REAL ESTATE AND ACCUMULATED DEPRECIATION
December 31, 2008
Cost Capitalizec Life on
Which
Subsequent Gross Amounts of Which Depreciation
Initial Cost to Acquisition Carried at End of Year
In Latest
Statement o
Accumulated Operation is
Building & Building & Date of Date
Property/Location Encumbrances Land Improvements Improvements Land Improvements Total Depreciation Construction Acquired Computed
(dollars in thousands)
Las Colinas Condos, Las
Colinas, TX — — — 298 — 29€ 29¢ — — 11/0¢ —
Las Colinas High Rise
Apartments, Las
Colinas, TX 1,14¢  1,15C — 1,01¢  1,15C 1,018 2,16¢ — — 11/0€ —
Las Colinas High Rise
Office, Dallas, TX 2,517 2,51¢ — 95€ 2,51¢ 95€ 3,47¢ — — 11/0€ —
Las Colinas Station
Masterplan, Irving, T’ — — — 218 — 21¢€ 21¢€ — — — —
Las Colinas Townhomes
Las Colinas, TX 11,16: 3,48¢ — 1,201 3,48¢ 1,201 4,68t — — 11/0€ —
Las Colinas Village
Master Place, Irving,
TX — — — 23t — 23t 23t — — — —
Las Colinas, Las Colinas
TX 821 99k — 5 1,00( — 1,00( — — 01/9¢ —
LBJ Office Bldg. At
Mercer Crosssing,
Farmers Branch, T. — — — 143 — 143 145 — — — —
KimWest Hackberry, Los
Colinas, TX 7,45€  4,50¢ — — 4,50€ — 4,50¢ — — 12/04 —
Limestone Canyon Il
Land, Austin, TX 72C — — 27 — 27 27 — — 05/0¢ —
Lubbock, Lubbock, T> — 234 — — 234 — 234 — — 01/0< —
Luna Road Land, Farmers
Branch, TX 39€ 58¢ — — 58¢ — 58¢ — — 07/0% —
Luna Ventures, Dallas T. 1,131 2,93¢ — — 2,93¢ — 2,93¢ — — 04/0¢ —
Mandahl Bay Land, US
Virgin Islands 3,77z 14,03: 1,31¢ 498 14,52¢ 1,31€ 15,84t — — 11/0¢ —
Manhattan, Farmers
Branch, TX — 24,48} — 16S 24,65¢ —  24,65¢ — — 02/0C —
Mansfield Land,
Mansfield, TX 942 542 — — 542 — 542 — — 09/0& —
Marine Creek, Ft. Worth,
TX 1,665 2,92t — 244 3,14: 24 3,167 — — 06/0z —
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SCHEDULE Il
(Continued)

TRANSCONTINENTAL REALTY INVESTORS, INC.

REAL ESTATE AND ACCUMULATED DEPRECIATION
December 31, 2008

Cost Capitalizec

Subsequent

Initial Cost to Acquisition

Gross Amounts of Which
Carried at End of Year

Life on
Which
Depreciation

In Latest
Statement o

Accumulated Operation is
Building & Building & Date of Date
Property/Location Encumbrances Land Improvements Improvements Land Improvements Total Depreciation Construction Acquired Computed
(dollars in thousands)
Marriot Courtyard At

Mercer Cr, Farmers

Branch, TX — — — 61 — 61 61 — — — —
Mason Park, Houston, T — 1,602 — 326 1,60z 32€ 1,92¢ — — 06/0z —
Mckinney 36, Collin

County, TX 4,000 1,97t — — 1,97: — 1,97: — — 01/9¢ —
Mckinney Corners 8.9

Acres, McKinney, TX 1,06z 1,91¢ — — 1,91¢ — 1,91¢ — — 05/0¢ —
Mckinney Ranch Land,

Collin County, TX 14,33¢ 21,40: — 605 22,007 — 22,007 — — 12/0% —
Mendoza Lot 0.347 Acre 51 78 — — 78 — 78 — — 05/0¢ —
Mercer Apts/Lakeside

Lofts, Farmers Branc

X — — — 282 — 282 282 — — — —
Mercer Land Plan,

Farmers Branch, T. — — — 268 — 26¢ 26¢ — — — —
Mercer Town Homes,

Farmers Branch, T. — — — 314 — 314 314 — — — —
Midtown Master Plan,

Dallas, TX 4,09t 6,392 — 4123 6,392 412 6,80¢ — — 02/0¢ —
Mira Lago, Farmers

Branch, TX — 59 — 15 74 — 74 — — 05/01 —
Nakash, Malden, M( — 1132 — — 1132 — 112 — — 01/9:z —
Nashville, Nashville, TN — 93C — — 93C — 93C — — 06/0z —
Ocean Estates, Gulfport,

MS — 1,41¢ — 44€  1,41¢ 44€  1,86¢ — — 10/07 —
Pac-Trust, Dallas, TX 1,237 1,60¢ — — 1,60¢ — 1,60¢ — — 10/01 —
Pantaze Land, Dallas, T 29¢ 29C — — 29C — 29C — — 11/0¢ —
Park Forest Apartments,

Dallas, TX — — — 211 — 211 211 — — — —
Park Forest Townhomes,

TX — — — 734 — 734 734 — — — —
Payne | & Il, Los Colinas

X 13,52¢ 18,80 — 30¢ 19,11: — 19,11: — — 12/04 —
Pioneer Crossing, Dallas,

TX 1,51¢ 614 — 948 814 74¢  1,56: — — 03/0€ —
Plaza At Chase Oaks,

Plano, TX — — — 19 — 19 19 — — 11/0€ —
Polo Estates At Bent Tre

Dallas, TX 3,551 4,00: — 1,32C  4,00: 1,32C 5,32t — — 11/0€ —
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Property/Location

Encumbrances

TRANSCONTINENTAL REALTY INVESTORS, INC.

REAL ESTATE AND ACCUMULATED DEPRECIATION
December 31, 2008

Cost Capitalizec

Accumulated

Subsequent Gross Amounts of Which
Initial Cost to Acquisition Carried at End of Year
Building & Building &

SCHEDULE Il
(Continued)

Life on
Which
Depreciation

In Latest
Statement o

Operation is
Date

Land Improvements Improvements Land Improvements Total Depreciation Construction Acquired Computed

Polo Estates At Park
Forest/Central, Dalla:
X

Polo Estates Signature
Place, Dallas, T>

Pulaski, Pulaski County,
AR

Ranchview, Irving, TX

Ridgepointe Drive, Irving
X

Seminary West, Fort
Worth, TX

Senlac Land, Farmers
Branch, TX

Senlac Vhp Land, Farme
Branch, TX

Sheffield Village, Grand
Prairie, TX

Signature Place
Apartments, Dallas,
TX

Southwood 1394 Land,
Tallahassee, F

Southwood Plantation,
Tallahassee, F

Sugar MillBaton Rough,
LA

TCI 151 Waco Acres, T

Travis Ranch Land,
Kaufman, TX

Union Pacific Railroad
Land

Valley Ranch, Irving, TX

Valley View Comm Park,
Farmers Branch, T.

Valley View/Senlac 3.45:
Acres, Farmers
Branch, TX

Mercer Crossing, Dallas,
TX

W Hotel, 2 Acres LB.

5,027

1,131

92

62€
40¢€

97t

67%

2,44t
1,30C

13,36¢

1,984

15€

612

1,07:
1,66¢

(dollars in thousands)

4,831 — 2,97 4,831 2,97 7,80¢
— — 38 — 38C  38C
2,09t = 249 2,09¢ 245 2,34
— — 14 — 14 14
18¢ — — 18¢ — 18¢
13€ — — 13€ — 13€
622 — 142 622 142 764
65€ — — 65€ — 65€
1,64 = 1 1,64 1 1,64
— — 184 — 184 184
80¢ — 58  80¢ 58 867
55€ — — 55€ — 55€
1,88z — 2,797 1,88: 2,791 4,67¢
2,10¢ — —  2,10¢ —  2,10¢
18,65¢ = 2 18,65¢ 2 18,66
837 — — 837 — 837
5,82¢ — —  582¢ —  582¢
544 — — 544 — 544
78C = = 78C = 78C
49¢ — — 49¢ — 49¢
1,681 — 101 1,681 101 1,78:

82

11/0¢ —
11/0¢€ —

06/0 —

07/01 —
12/0% 15 year
08/0& —

09/02 —

02/0€ —

06/0% —

04/07 —

03/0< —
12/04 —

02/0€ —

05/0€ —

05/0¢ —
03/0¢ —
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TRANSCONTINENTAL REALTY INVESTORS, INC.

December 31, 2008

Cost Capitalizec

REAL ESTATE AND ACCUMULATED DEPRECIATION

SCHEDULE Il
(Continued)

Life on
Which

Subsequent Gross Amounts of Which Depreciation
Initial Cost to Acquisition Carried at End of Year

In Latest
Statement o
Accumulated Operation is

Building & Building & Date of Date
Property/Location Encumbrances Land Improvements Improvements Land Improvements Total Depreciation Construction Acquired Computed
(dollars in thousands)
W Lofts, Farmers

Branch, TX 6,79C 6,094 — 2,66° 6,094 2,66: 8,757 — — 11/0€ —
Waco Swanson, Waco,

X 1,73¢ 2,80t — — 2,80t — 2,80¢ — — 05/0¢ —
Walmart, Malder — 21¢ 887 60 21¢ 947 1,16¢€ 35¢ — 08/0¢ 15 year
West End, Dallas, T 3,77C 3,15¢ — 16¢ 3,32¢ — 3,32¢ — — 08/97 —
Whorton Land, Dallas,

X 2,95(C 4,291 — 6 4,297 — 4,297 — — 07/0¢ —
Willowick Land,

Pensacola, F — 137 — — 137 — 137 — — 05/0¢ —
Wilmer 88 Land,

Dallas, TX 1,55¢€ 673 — — 672 — 6723 — — 08/0¢ —
Woodmont Reserv — — — (7,417) — (7,417%) (7,417) — — — —

268,49. 376,20t 7,672 38,28¢ 379,07¢ 43,09: 422,16¢ 392
Apartment Properties

Held for Sale
Bay Walk, Galveston,

X 5,072 67¢ 5,72( — 67¢ 5,72( 6,39¢ 1,10¢ 197¢ 09/01 5-40 year
Island Bay, Galveston,

TX 14,17 2,09t 17,65¢ — 2,09t 17,65¢ 19,75¢ 2,73(C 1972 09/01 5-40 year
Limestone Canyon,

Austin, TX 18,89( 1,997 323 13,81¢ 1,997 14,14: 16,13¢ 4,38t 1997 07/9¢ 40 year
Limestone Ranch,

Lewisville, TX 19,21¢ 1,62( 12,17: 88t 1,62( 13,05¢ 14,67¢ 2,61t 2001 05/01 40 year
Marina Landing,

Galveston, TX 12,104 1,24( 11,16( — 1,24( 11,16( 12,40( 2,04¢ 198t 09/01 40 year
Sendero Ridge, San

Antonio, TX 28,55¢ 2,63t 24,157 1,47 2,63t 25,63¢ 28,26¢ 3,22:¢ 2001 11/01 40 year
Tivoli, Dallas, TX 17,22% 1,35¢ 12,12( 4732 1,35¢ 12,59¢ 13,94¢ 2,00 2001 12/01 40 year

115,24: 11,62: 83,31- 16,654 11,621 99,96¢ 111,58° 18,10¢
$ 1,195,620 $482,81° $ 949,17: $ 175,43 $488,62( $  1,118,80. $1,607,42 $ 126,63.
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SCHEDULE I
(Continued)
TRANSCONTINENTAL REALTY INVESTORS, INC.
REAL ESTATE AND ACCUMULATED DEPRECIATION
December 31, 2008
2008 2007 2006

(dollars in thousands)
Reconciliation of Real Esta

Balance at January $1,492,10! $1,222,99 $1,031,02:
Additions
Acquisitions, improvements and construct 266,69 325,67t 239,29!
Deductions
Sale of real estal (151,379 (52,887 (45,947
Asset impairment — (3,686€) (1,389
Balance at December 2 $1,607,42. $1,492,10! $1,222,99
Reconciliation of Accumulated Depreciati
Balance at January $ 127,67 $ 109,58: $ 87,95¢
Additions
Depreciatior 24,93¢ 48,40¢ 23,71¢
Deductions
Sale of real estal (25,985 (30,31) (2,095
Balance at December 2 $ 126,63. $ 127,67 $ 109,58:
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SCHEDULE IV
TRANSCONTINENTAL REALTY INVESTORS, INC.
MORTGAGE LOANS ON REAL ESTATE
December 31, 2008
Principal
Amounts
of Loans
Subject To
Carrying
Face Delinquent
Final Amount Amount
Interest Maturity Prior of of Principal
Description Rate Date Periodic Payment Terms Liens Mortgage Mortgage  or Interest
(dollars in thousands)
FIRST MORTGAGE LOANS
400 St. Paul 8.0(C 10/1¢ Monthly interest only payments. $ — $3,612* $361: $ —
Secured by an office building in
Dallas, TX. Includes LOC of
$250,000.0(
JUNIOR MORTGAGE LOANS
Dallas Fund XVII 9.0 10/0¢ Principle and Interest due at — 4,30z 5,49¢ —
Secured by an assignment of maturity.
partnership interests and litigation
proceeds
Pioneer Developmen 10.0C 10/1% Interest only payments start in 12,00( 2,38¢ 2,407 —
Secured by 33.33 acres of November 2007
unimproved land in Travis Coun
TX.
OTHER
Basic Capital Management 7.0C 10/11 Monthly interest payments. — 1,52 1,52: —
Unsecured
Basic Capital Management 7.0C 10/11 Monthly interest payments. — 1,252 1,252 —
Unsecured
Garden Centura, L.P. 7.0C None Excess property cash flow — — 4,02¢ —
Unsecured. payments or property sales
proceeds
Miscellaneous related party Various  Various — 12t 1,431 —
Miscellaneous non-related party Various  Various — 67¢ 381 —
Thornwood (ICC Surfwood) 7.5C 07/0¢ — — 1,63¢ 1,63¢ —
Syntek Acquisition Corporation Prime + % 08/1C — — 3,35¢ 3,35¢4 —
Ocean Beach Partner: 7.0C 12/0¢ — — 3,27¢ 3,27¢ —
Secured by 36 acres Folsum l¢
Atlantic Hotels, LLC. 8.5C 08/0¢ — — 2,00( 2,00 —
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SCHEDULE IV
(Continued)
TRANSCONTINENTAL REALTY INVESTORS, INC.
MORTGAGE LOANS ON REAL ESTATE
December 31, 2008
Principal
Amounts
of Loans
Subject To
Face Carrying Delinquent
Interest Final Amount Amount
Maturity Prior of of Principal
Description Rate Date Periodic Payment Terms Liens Mortgage Mortgage or Interest
(dollars in thousands)
CTMGT Travis Ranch, LLC 6.0C 8/14 2,404 2,404
Unsecurec
CTMGT Travis Ranch, LLC 5.0C Deman 4,86¢ 4,86¢
Unsecurec
3334Z APTS, LP 6.5(C 0.3c 1,87¢ 1,87¢
Secured by 3334Z Apartmer
$12,000 $33,29¢ $3954° $ —
Accrued interes 2,86¢
Allowance for estimated loss 3,299
$39,12(

* Original note became non-performing in August 20 October 2006, the old note of $4.8 millionswaodified to $3.6 million and

assumed by the new owner of the prope

See Note 3. “NOTES AND INTEREST RECEIVABLE.”
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TRANSCONTINENTAL REALTY INVESTORS, INC.

MORTGAGE LOANS ON REAL ESTATE
December 31, 2008

Beginning Balanc:
Additions
New Mortgage Loan
Deductions
Collection of principa
Mortgages eliminated from consolidation of parthgrs
Capitalization of accrued intere

Balance at December 31, 2C

2008

SCHEDULE IV
(Continued)

2007 2006

$34,67"
9,14¢
(4,27%)

2,86¢

$ 39,56¢ $42,11¢
8,55¢ 27,96(

(13,449 (55,176)
— 24,66

$42,41%

$ 34,67; $ 39,56¢
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACOUNTING AND FINANCIAL DISCLOSURE
None.

ITEM 9A CONTROLS AND PROCEDURE!
(T).
Evaluation of Disclosure Controls and Procedures

A review and evaluation was performed by managemedér the supervision and with the participatibthe Principal Executive
Officer and the Principal Financial Officer of thffectiveness of the Company’s disclosure contald procedures, as required by Rule 13a-
15(b) of the Securities Exchange Act of 1934 aBetember 31, 2008. Based upon that most receriaiat, which was completed as of
end of the period covered by this Form 10-K, thedipal Executive Officer and Principal Financiaffi©er concluded that the Company’s
disclosure controls and procedures were effectii@eaember 31, 2008 to ensure that informationireduo be disclosed in reports that the
Company files submits under the Securities Exchamef 1934 is recorded, processed, summarizediaraly reported as provided in the
Securities and Exchange Commission (“SEC”) rulesfanms. As a result of this evaluation, there wasesignificant changes in the
Company’s internal control over financial reportithgring the three months ended December 31, 2Gathtve materially affected or are
reasonably likely to materially affect, the Comparinternal control over financial reporting.

Management Report on Internal Control Over Financid Reporting

Management of the Company is responsible for dstdbfy and maintaining adequate internal contr@rdinancial reporting as defined
in Rules 13a-15(f) and 15t5(f) under the Securities Exchange Act of 1934raended, as a process designed by, or underkevigion of
the Company’s principal executive and principaéficial officers and effected by the Company’s bparanagement and other personnel to
provide reasonable assurance regarding the réjabflfinancial reporting and the preparation infaincial statements for external purposes in
accordance with accounting principles generallyepted in the United States (“US GAAP”) and incluttesse policies and procedures that:

* pertain to the maintenance of records that in nea@lsle detail accurately and fairly reflect the s@aetions and disposition of the
assets of a compan

* provide reasonable assurance that the transaetienrgcorded as necessary to permit preparatifinasfcial statements in
accordance with US GAAP, and that receipts and rdipgres of a company are being made only in a@rord with authorizatiol
and management and directors of a company

» provide reasonable assurance regarding preventitmely detection of unauthorized acquisition, vselisposition of a
compan’s assets that could have a material effect onitla@dial statement:

Because of the inherent limitations of internaltcohover financial reporting, including the posstp of human error and the
circumvention or overriding of controls, materialkstatements may not be prevented or detectediorely basis. Projections of any
evaluation of effectiveness to future periods atgexct to the risks that controls may become inadtgbecause of changes and conditions or
that the degree of compliance with policies or pthares may deteriorate. Accordingly, even intecoakrols determine to be effective can
provide only reasonable assurance that informagquired to be disclosed in and reports filed urilerSecurities Exchange Act of 1934 is
recorded, processed, summarized and representeid tie time periods required.

Management of the Company has assessed the effieesis of its internal control over financial repaytat December 31, 2008. To
make this assessment, the Company used the cfiiegdfective internal control over financial reting described in Internal Control—
Integrated Framework, issued by the Committee ohSpring Organizations of the Treadway Commissi@OSO”). Based on this
assessment, management of the Company believesstbdDecember 31, 2008, the internal controlesgsbver financial reporting met those
criteria.
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This annual report does not include an attestagport of the Company’s registered public accountirm regarding internal control
over financial reporting. Management’s report wassubject to attestation by the Company’s registgrublic accounting firm pursuant to
temporary rules of the SEC that permit the Comparmyrovide only management’s report in this anmapbrt.

Changes in Internal Control Over Financial Reporting

There has been no change in the Registrant’s alteomtrol over financial reporting during the giearended December 31, 2008 that
has materially affected, or is reasonably likelyrtaterially affect, the Registrant’s internal cohtver financial reporting.

ltem 9B. OTHER INFORMATION
Not applicable.
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PART IlI
ITEM 10. EXECUTIVE OFFICERS AND CORPORATE GOVERNANCIE
DIRECTORS,
Directors

The affairs of Transcontinental Realty Investong, (“TCI"”) are managed by a Board of DirectorseTbirectors are elected at the
annual meeting of stockholders or appointed byirtbembent Board and serve until the next annuatimgef stockholders or until a
successor has been elected or approved.

It is the Board’s objective that a majority of tBeard consists of independent directors. For ectiirdo be considered independent, the
Board must determine that the director does not lzany direct or indirect material relationship wit@l. The Board has established guidel
to assist it in determining director independenbéctv conform to, or are more exacting than, thepahdence requirements in the New York
Stock Exchange listing rules. The independenceediuiels are set forth in TCI's “Corporate Governa@egdelines.” The text of this
document has been posted on TCI’s internet websktp: //mww.transconrealty-invest.com and is available in print to any shareholder who
requests it. In addition to applying these guid=dirthe Board will consider all relevant facts amdumstances in making an independent
determination.

TCI has adopted a code of conduct that appliel @irectors, officers and employees, including guincipal executive officer,
principal financial officer and principal accourtiofficer. Stockholders may find our code of cortdure our website by going to our website
address alittp: //www.transconrealty-invest.com. We will post any amendments to the code of condagtyell as any waivers that are required
to be disclosed by the rules of the SEC or the Nevk Stock Exchange on our website.

Our Board of Directors has adopted charters forAudit, Compensation and Governance and Nominaiagumittees of the Board of
Directors. Stockholders may find these documentsusrwebsite by going to the website addredgtpt//www.transconrealty-invest.com.
You may also obtain a printed copy of the materniaetsrred to by contacting us at the following aedr

Transcontinental Realty Investors, Inc.
Attn: Investor Relations
1800 Valley View Lane, Suite 300
Dallas, Texas 75234
Telephone: 469-522-4200

All members of the Audit Committee and NominatimglaCorporate Governance Committees must be indepéuitectors. Members
of the Audit Committee must also satisfy additioimalependence requirements, which provide (i) they may not accept, directly or
indirectly, any consulting, advisory, or compensgatee from TCI or any of its subsidiaries otheanttheir director's compensation (other
than in their capacity as a member of the Audit @ittee, the Board of Directors, or any other conteeitof the Board), and (ii) no member
of the Audit Committee may be an “affiliated persah TCI or any of its subsidiaries, as defined by 8ecurities and Exchange Commiss

The current directors of TCI are listed below, tibge with their ages, terms of service, all posisi@nd offices with TCI or its former
advisor, BCM or Prime, which took over as contratadvisor for BCM on July 1, 2003, their princigalcupations, business experience and
directorships with other companies during the fiast years or more. The designation “Affiliatedhen used below with respect to a direc
means that the director is an officer, directoemployee of BCM, Prime or an officer of TCI or dificer or director of an affiliate of TCI.

The designation “Independent”, when used below vé#pect to a director, means that the directoeither an officer of TCI nor a director,
officer or employee of BCM or Prime, although TChyrhave certain business or professional relatipashith such director as discussed in
Item 13. Certain Relationships and Related Traiwmagtand Director Independence.
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TED P. STOKELY: Age 75, Director (Affiliated) (since April 1990) drChairman of the Board (since January 1995).

General Manager (since January 1995) of ECF Sétuasing Corporation, a nonprofit corporation; Gehdianager (since
January 1993) of Housing Assistance Foundation, énnonprofit corporation; part-time unpaid coteod (since January 1993) and
paid consultant (April 1992 to December 1992) afdttare Housing Foundation (“Eldercare”), a noripaafrporation; General
Manager (since April 2002) of Unified Housing Foatidn, Inc., a nonprofit corporation; Director a@Hairman of the Board of ARL
(since November 2002); and Director (since Apr®@@Pand Chairman of the Board (since January 160B)T.

HENRY BUTLER:  Age 58, Director (Affiliated) (since DecembdX@).

Broker—Land Sales (since July 2003) for Prime a@@21to June 2003 for BCM; Owner/Operator (19899610 of Butler
Interests, Inc.; Director (since July 2003) of ARInd Director (December 2001 to July 2003) of IOT.

SHARON HUNT:  Age 66, Director (Independent) (since Febrizi94).

Licensed Realtor in Dallas, Texas with Virginia ®deealtors; President and Owner of Sharon’s Prethet. (until sold in 1997);
Director (since 1991) of a 501(c)(3) non-profit goration involved in the acquisition, renovatiordarperation of real estate; and
Director (since February 2004) of ARL.

ROBERT A. JAKUSZEWSKI:  Age 46, Director (Independent) (since Noven05)

Vice President Sales and Marketing (since Septert®@8) of New Horizons Communications, Inc. Mr. usgewski was a
Consultant (January 1998 — September 1998) for Nexizon Communications, Inc.; Regional Sales Man##)896-1998) of
Continental Funding; Territory Manager (1992-1986%igvaris, Inc.; Senior Sales Representative §18892) of Mead Johnson
Nutritional Division, USPNG; Sales Representati¥®86-1987) of Muro Pharmaceutical, Inc. Mr. Jakussié has been a director of
IOT since March 16, 2004 and a director of ARL sifNovember 22, 2005.

TED R. MUNSELLE:  Age 53, Director (Independent) (since Febri2094).

Vice President and Chief Financial Officer (sincet@ber 1998) of Landmark Nurseries, Inc; Presidéitpplied Educational
Opportunities, LLC, an educational organizationabhihad career training schools located in theciifeRichardson and Tyler, Texas
from December 2004 to August of 2007; Certified IRuUAccountant employed in the public accountindustry from 1977 until 1998
when he entered his current employment; DirectocésFebruary 2004) of ARL.

Board Committees

The Board of Directors held 10 meetings during 208 such year, no incumbent director attendedfdahan 88% of the aggregate of
(1) the total number of meetings held by the Bahrdng the period for which he or she had beernrectir and (2) the total number of
meetings held by all committees of the Board oncWliiie or she served during the period that he derve

The Board of Directors has standing Audit, Compgasand Governance and Nominating Committees.

Audit Committee. The current Audit Committee was formed on Eeaby 19, 2004, and its function is to review TGl{zerating and
accounting procedures. A Charter of the Audit Cotterihas also been adopted by the Board. The cluditfee Audit Committee was
adopted on February 19, 2004, and is availabléherCompany’s Investor Relations webgitewv.transconrealty-invest.com). The Audit
Committee is an “audit committee” for purposes e€t®n 3(a)(58) of the Securities Exchange Act@84. The current members of the
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Audit Committee, all of whom are independent wittlie meaning of the SEC Regulations, the listiagdards of the New York Stock
Exchange, Inc. and TCI's Corporate Governance Ginele are Messrs. Jakuszewski and Munselle (Claaijrand Ms. Hunt. Mr. Ted R.
Munselle, a member of the Committee, is qualifiecha Audit Committee financial expert within theaning of SEC Regulations, and the
Board has determined that he has accounting aatbdefinancial management expertise within the rimggof the listing standards of the N
York Stock Exchange, Inc. All of the members of alit Committee meet the experience requiremehtiselisting standards of the New
York Stock Exchange. The Audit Committee met etihes during 2008.

Governance and Nominating Committee. The Governance and Nominating Committee isaesible for developing and implementi
policies and practices relating to corporate goaeee, including reviewing and monitoring implemeiota of TCI's Corporate Governance
Guidelines. In addition, the Committee develops mviews background information on candidatestierBoard and makes recommendat
to the Board regarding such candidates. The Comenéilso prepares and supervises the Board’s arewielv of director independence and
the Board’s performance self-evaluation. The Charté¢he Governance and Nominating Committee wagptatl on March 22, 2004 and is
available on the Company’s Investor Relations wel{simw.transconrealty-invest.com). The current members of the Committee are Messrs
Munselle, Jakuszewski (Chairman) and Ms. Hunt. Gbgernance and Nominating Committee met once d2QQs3.

Compensation Committee. The Compensation Committee is responsiblev¥erseeing the policies of the Company relating to
compensation to be paid by the Company to the Cagiparincipal executive officer and any other offis designated by the Board and
make recommendations to the Board with respeai¢h policies, produce necessary reports and execodimpensation for inclusion in the
Company’s Proxy Statement in accordance with agplecrules and regulations and to monitor the agorekent and implementation of
succession plans for the principal executive offi@nd other key executives and make recommendatiathe Board with respect to such
plans. The charter of the Compensation Committeeag@pted on March 22, 2004, and is available erCibmpany’s Investor Relations
website (wwww.transconrealty-invest.com). The current members of the Compensation Comenétte Ms. Hunt (Chairman) and Messrs.
Jakuszewski and Munselle. All of the members ofGbhenpensation Committee are independent withinrteaning of the listing standards of
the NYSE and the Company’s Corporate Governancdelioes. The Compensation Committee is to be camgrof at least two directors
who are independent of Management and the ComdmeyCompensation Committee met once during 2008.

The members of the Board of Directors on the dathis Report and the Committees of the Board oiclwthey serve are identified
below:

Governance and

Audit Committee Nominating Committee Compensation Committer
Henry A. Butler
Sharon Hun v v Chair
Robert A. Jakuszews v Chair 4
Ted R. Munselle Chair 4 4

Ted P. Stokle

Presiding Director

In March 2004, the Board created a new positiopre$iding director, whose primary responsibilitgdgreside over periodic executive
sessions of the Board in which Management dire@ndsother members of Management do not particijidie presiding director also
advises the Chairman of the Board and, as apptep@@mmittee Chairs with respect to agendas dodnration needs relating to Board and
Committee meetings, provides advice with respetiiécselection of Committee Chairs and performsiothuties that the Board may from
time to time delegate to assist the Board in flaiféint of its responsibilities.
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In December 2008, the non-management members &daerl designated Ted R. Munselle as presidingttirdo serve in this position
until the Company’s annual meeting of stockholderse held following the fiscal year ended Decen8igr2009.

Determination of Director’s Independence

In February 2004, the Board adopted its Corporatee@ance Guidelines. The Guidelines adopted btsd meet or exceed the new
listing standards adopted during that year by ther Nork Stock Exchange. The full text of the Guide$ can be found on the Company’s
Investor Relations websiteafvw.transcontrealty-invest.com ). Pursuant to the Guidelines, the Board underttso&nnual review of director
independence on March 2008 and during this reviegrBoard considered transactions and relationdfgpseen each director or any merr
of his or her immediate family and TCI and its ddizgies and affiliates, including those reportedier Certain Relationships and Related
Transactions below. The Board also examined traiosecand relationship between directors or thiilisdtes and members of TCl's senior
management or their affiliates. As provided in @sidelines, the purpose of such review was to deter whether such relationships or
transactions were inconsistent with the determamatihat the director is independent.

As a result of this review, the Board affirmativelgtermined of the then directors, Messrs. Munseilk Jakuszewski and Ms. Hunt are
each independent of the Company and its Managenmneletr the standards set forth in the Corporate fBavnee Guidelines.

Executive Officers

Executive officers of the Company are listed belalvpf whom are employed by Prime. None of theceige officers receive any
direct remuneration from the Company nor do any lamly options granted by the Company. Their passtioith the Company are not subj
to a vote of stockholders. In addition to the fallog executive officers, the Company has severa presidents and assistant secretaries whe
are not listed herein. The ages, terms of servicksadl positions and offices with the Company, RjlBCM, other affiliated entities, other
principal occupations, business experience andtdirghips with other publicly-held companies durihg last five years or more are set forth
below. No family relationships exists among anyhaf executive officers or directors of the Company.

DANIEL J. MOQS, 58

President and Chief Operating Officer (effectiveribhp007) of ARL, TCI, IOT and (effective March 20pof Prime; Senior Vice
President and Business Line Manager for U.S. Ban@d¥ SE:USB) working out of their offices in HoustoTexas from 2003 to April 2007:
Executive Vice President and Chief Financial Offi¢deetcor Technologies a privately held transacfirocessing company that was
headquartered in New Orleans, Louisiana from 189803; Senior Vice President and Chief Financific€r, ICSA a privately held intern
security and information company headquarteredarisle, Pennsylvania from 1996 to 1998; and forerthan ten years prior thereto was
employed in various financial and operating rolmsFhoneTel Technologies, Inc. which was a publidged telecommunication company
the American Stock Exchange headquartered in GledelOhio (1992-1996) and LDI Corporation which vagsublicly traded computer
equipment sales/service and asset leasing comzeg bn the NASDAQ and headquartered in Clevel@xnio.

GENE S. BERTCHER, 60

“Executive Vice President (since February 2008) @hief Accounting Officer (since May 2008) of ther@pany, ARL and IOT.
Mr. Bertcher is also Chief Executive Officer (frdbecember 2006 to present) and Chief Financial &ffisince January 2003) and a Director
(from November 1989 to September 1996 and from 1988 to present) of New Concept Energy, Inc. (“N)CB Nevada corporation which
has its common stock listed on the AMEX. Mr. Bedchas been employed by NCE since November 1988addeen a Certified
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Public Accountant since 1973. Mr. Bertcher is addirector, Vice President and Treasurer (sinceckl2d, 2009) of First Equity Properties,
Inc., a Nevada corporation with securities regedeasnder Section 12(g) of the Exchange Act.”

LOUIS J. CORNA, 61

Executive Vice President—General Counsel/Tax Cdwarse Secretary (since February 2004), Executive Hresident—Tax (October
2001 to February 2004), Executive Vice Presidentx-diad Chief Financial Officer (June 2001 to Octob@d1) and Senior Vice President—
Tax (December 2000 to June 2001) of the Company,, ABT and BCM; Executive Vice President, Generalisel/Tax Counsel and
Secretary (since February 2004), Executive VicsiBesnt—Tax (July 2003 to February 2004) of Primé BPAMI; Private Attorney (January
2000 to December 2000); Vice President—Taxes arsistest Treasurer (March 1998 to January 2000M& Global, Inc.; Vice President—
Taxes (July 1991 to February 1998) of Whitman Caapon. “Mr. Corna is also a Director and Vice Rdesit (since June 1, 2004) and
Secretary (since January 14, 2005) of First EqRitperties, Inc., a Nevada corporation with sei@sritegistered under Section 12(g) of the
Exchange Act.”

ALFRED CROZIER, 56

Executive Vice President—Residential Constructginge November 2006) of ARL, TCI and 10T; Managibigector of Development
for Woodmont Investment Company GP, LLC of DallBsxas from November 2005 to November 2006; PresiofeBterling Builders, Inc.
of Spring, Texas from October 2003 to November 2008e president of Westchase Construction, Lt¢Hofiston, Texas from August 2001
to September 2003. For more than five years phiereto, Mr. Crozier was employed by various firmshe construction industry including
Trammell Crow Residential (February 1995 throughriBary 2000) and The Finger Companies (August 188iugh February 1995).

Mr. Crozier is a licensed architect.

Officers

Although not an executive officer of the Compangelbo Kim currently serves as Treasurer. His paositith the Company is not
subject to a vote of stockholders. His age, termsenfice and all positions and offices with the @amy, other principal occupations, business
experience and relationships with other entitiesnduthe last five years or more are set forth telo

DAEHO KIM, 32

Treasurer (since October 29, 2008) of ARL, TCI #Ddl. For more than five years prior thereto, MrnKihas been employed by Prime
in various financial capacities including cash ngaraand Assistant Director of Capital Markets.

Code of Ethics

TCI has adopted a code of ethics entitled “CodBusfiness Conduct and Ethics” that applies to aliaors, officers, and employees
(including those of the contractual Advisor to TGt addition, TCI has adopted a code of ethic&ledt“Code of Ethics for Senior Financial
Officers” that applies to the principal executivicer, president, principal financial officer, diifinancial officer, principal accounting
officer, and controller. The text of these docursdrds been posted on TCI's internet websitétpt//www.transconrealty-invest.com and are
available in print to any stockholder who requéisésn.

Compliance with Section 16(a) of the Securities Ekange Act of 1934

Under the securities laws of the United Statesdttextors, executive officers, and any persondihglmore than 10% of TCI's shares
of Common Stock are required to report their sloaveership and any changes
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in that ownership to the Securities and Exchanga@ission (the “Commission”). Specific due datestfa@se reports have been established
and TCl is required to report any failure to filgthese dates. All of these filing requirementsensatisfied by TClI's directors, executive
officers, and 10% holders during the fiscal yeatieg December 31, 2008. In making these statemé&@tshas relied on the written
representations of its incumbent directors and @tkex officers and its 10% holders and copies efriports they have filed with the
Commission.

The Advisor

Although the Board of Directors is directly respittes for managing the affairs of TCI and for settime policies which guide it, TCI's
day-to-day operations are performed by Prime utidesupervision of the Board. The duties of Printduiide, among other things, locating,
investigating, evaluating and recommending reatesand mortgage note investment and sales opjittetuas well as financing and
refinancing sources. Prime also serves as a cansuitt the Board in connection with the busineas pind investment decisions made by the
Board.

BCM served as TClI's advisor from March 1989 to JB6e2003. Effective July 1, 2003, BCM was replaasdontractual advisor to
TCI by PAMI under the same terms as BCM'’s advismgyeement. PIAMI is owned by Realty Advisors, 1(89.0%) and Syntek West, Inc.
(20.0%), related parties. Syntek West, Inc. is aiog Gene Phillips. Effective August 18, 2003, PAdanged its name to Prime Income
Asset Management, Inc., (“PIAMI”). On October 1020 Prime, which is owned 100% by PIAMI, replaceédl as the advisor to TCI. The
duties of Prime include, among other things, loagtinvestigating, evaluating and recommending estdte and mortgage note investment
and sales opportunities, as well as financing afidancing sources. Prime also serves as a consiitaonnection with TCI's business plan
and investment decisions made by the Board.

Prime is a company of which Messrs. Moos, Bertc@erna, and Crozier, serve as executive officaimdis 80% owned by Realty
Advisors, Inc. which is 100% owned by a trust fenbfit of the children of Gene E. Phillips. Mr. Hips is not an officer or director of Prime,
but serves as a representative of the trust, effarer of SWI, is involved in daily consultationitlv the officers of Prime and has significant
influence over the conduct of Prime’s businesduitiag the rendering of advisory services and tlaking of investment decisions for itself
and for TCI.

Under the Advisory Agreement, Prime is requiredtiaually formulate and submit, for Board approeabudget and business plan
containing a twelve-month forecast of operations eesh flow, a general plan for asset sales anthpaes, lending, foreclosure and
borrowing activity, and other investments, and Rrimrequired to report quarterly to the Board @&1'3 performance against the business
plan. In addition, all transactions require priaraBd approval, unless they are explicitly provifiedin the approved business plan or are r
pursuant to authority expressly delegated to Phignthe Board.

The Advisory Agreement also requires prior Boardrapal for the retention of all consultants anddtparty professionals, other than
legal counsel. The Advisory Agreement provides Brathe shall be deemed to be in a fiduciary refediop to the TCI stockholders; contains
a broad standard governing Prime’s liability fagdes incurred by TCI; and contains guidelines fon&s allocation of investment
opportunities as among itself, TCI and other eggift advises.

The Advisory Agreement provides for Prime to bepesible for the day-to-day operations of TCl amdeiceive an advisory fee
comprised of a gross asset fee of .0625% per nordko per annum) of the average of the gross aast (total assets less allowance for
amortization, depreciation or depletion and vatuatieserves) and an annual net income fee equab¥ of TCI's net income, after certain
adjustments.

The Advisory Agreement also provides for Primedoeive an annual incentive sales fee equal to 10fQ%e amount, if any, by which
the aggregate sales consideration for all reateestad by TCI during such fiscal
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year exceeds the sum of: (1) the cost of each pragerty as originally recorded in T's books for tax purposes (without deduction for
depreciation, amortization or reserve for loss@g)capital improvements made to such assets dtlimgeriod owned, and (3) all closing
costs, (including real estate commissions) incuimetie sale of such real estate; provided, howew@incentive fee shall be paid unless

(&) such real estate sold in such fiscal yeahénaiggregate, has produced an 8.0% simple annuat @ the net investment including capital
improvements, calculated over the holding perid@iteedepreciation and inclusive of operating incaand sales consideration and (b) the
aggregate net operating income from all real estatged for each of the prior and current fiscalrgeshall be at least 5.0% higher in the
current fiscal year than in the prior fiscal year.

Additionally, pursuant to the Advisory Agreemeninfe or an affiliate of Prime is to receive an asifion commission for supervising
the acquisition, purchase or long-term lease dfestte equal to the lesser of (1) up to 1.0%efdpst of acquisition, inclusive of
commissions, if any, paid to non-affiliated brokerq2) the compensation customarily charged insdtength transactions by others
rendering similar property acquisition servicegangoing public activity in the same geographisehtion and for comparable property,
provided that the aggregate purchase price of pagperty (including acquisition fees and real estabkerage commissions) may not exceed
such property’s appraised value at acquisitiormBriloes not receive such a commission on acquisifrom an affiliated or related party.

The Advisory Agreement requires Prime or any afféiof Prime to pay to TCI, orfelf of any compensation received from third pai
with respect to the origination, placement or braige of any loan made by TCI; provided, howeveat the compensation retained by Prime
or any affiliate of Prime shall not exceed the ¢éessf (1) 2.0% of the amount of the loan commitman{2) a loan brokerage and commitment
fee which is reasonable and fair under the circantsts.

The Advisory Agreement also provides that Primarogffiliate of Prime is to receive a mortgageaam acquisition fee with respect to
the acquisition or purchase of any existing morggiagin by TCI equal to the lesser of (1) 1.0% efamount of the loan purchased or (2) a
brokerage or commitment fee which is reasonablefaindinder the circumstances. Such fee will nopaigl in connection with the originati
or funding of any mortgage loan by TCI.

Under the Advisory Agreement, Prime or an affiliafdPrime also is to receive a mortgage brokeragkeguity refinancing fee for
obtaining loans or refinancing on properties eqodhe lesser of (1) 1.0% of the amount of the loathe amount refinanced or (2) a
brokerage or refinancing fee which is reasonabtefaim under the circumstances; provided, howethext, no such fee shall be paid on loans
from Prime or an affiliate of Prime without the appal of TCI's Board of Directors. No fee shall paid on loan extensions.

The Advisory Agreement also provides that for atiaties in connection with or related to constian for the Company and its
subsidiaries, Prime shall receive a fee equal tmb%e so-called “hard costs” only of any costgoistruction on a completed basis, based
upon amounts set forth as approved on any archugztficate issued in connection with such corddtam, which fee is payable at such time
as the applicable architect certifies other castphyment to third parties. The phrase “hard ¢aatsans all actual costs of construction paid
to contractors, subcontractors and third partiesrfaterials or labor performed as part of the aoesibn but does not include items generally
regarded as “soft costs,” which are consulting faésrneys’ fees, architectural fees, permit s fees of other professionals.

Under the Advisory Agreement, Prime receives reirabment of certain expenses incurred by it in #mfgomance of advisory servict

Under the Advisory Agreement, all or a portiontod annual advisory fee must be refunded by the gaahif the Operating Expenses of
TCI (as defined in the Advisory Agreement) exceedain limits specified in the Advisory Agreemeiisied on the book value, net asset \
and net income of TCI during the fiscal year.
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Additionally, if management were to request thamrrender services to TCI other than those reduisethe Advisory Agreement,
Prime or an affiliate of Prime separately wouldcbhenpensated for such additional services on teorbe tagreed upon from time to time. As
discussed below, under “Property Management,” T&3l tired Triad Realty Services, Ltd. (“Triad”), affiliate of BCM, to provide property
management services for TCI's properties. Alsoissussed below, under “Real Estate Brokerage” Tl éngaged, on a non-exclusive
basis, Regis Realty, Inc. (“Regis”), a related yatd perform brokerage services for TCI until Dexder 2002. Beginning January 1, 2003,
Regis Realty | LLC performs brokerage servicesIiot.

The Company and Prime have a Cash Management Agreemfurther define the administration of the Qamy’s day-to-day
investment operations, relationship contacts, ftidviunds and deposit and borrowing of funds. UntlerCash Management Agreement, all
funds of the Company are delivered to Prime whiab & deposit liability to the Company and is resfiga for payment of all payables and
investment of all excess funds which earn inteaesite Wall Street Journal Prime Rate plus 1% peum, as set quarterly on the first day of
each calendar quarter. Borrowings for the benétih® Company bear the same interest rate. Thedéthre Cash Management Agreement is
coterminous with the Advisory Agreement, and ioatically renewed each year unless terminated tvéhAdvisory Agreement.

Prime may assign the Advisory Agreement only wiith prior consent of TCI.

The managers and principal executive officers ahPrare set forth below.

Mickey N. Phillips: Managel

Ryan T. Phillips: Managel

Daniel J. Moos President and Chief Operating Offic

Gene S. Bertche Executive Vice President and Chief Financial Offi

Louis J. Corna Executive Vice Preside—General Counsel, Executive Vice Presi—Tax, Secretar
Alfred Crozier: Executive Vice Preside—Residential Constructic

Mickey N. Phillips is Gene E. Phillips’ brother aRyan T. Phillips is Gene E. Phillips’ son. GenePHillips serves as a representative
of the trust established for the benefit of hiddriein, which indirectly owns Prime and, in suchagify, has substantial contact with the
management of Prime and input with respect toatéopmance of advisory services to TCI.

Property Management

Affiliates of Prime have provide property managetrsarvices to TCI. Currently, Triad provides sucbgerty management services.
Triad subcontracts with other entities for the js@mn of property-level management services to TGk general partner of Triad is PIAMI.
The limited partner of Triad is HRS Holdings LLGHRSHLLC"). Triad subcontracts the property-levelmagement and leasing of TCl's
commercial properties to Regis I, which is entitledeceive property and construction managemesst & d leasing commissions in
accordance with the terms of its property-level agggment agreement with Triad. Regis | also recemaisestate brokerage commissions in
accordance with the terms of a non-exclusive bradgeagreement. Regis Hotel |, LLC, a related pangnages TCI's hotels. The sole
member of Regis | and Regis Hotel I, LLC is HRSHLLC

Real Estate Brokerage

Regis | also provides real estate brokerage sextc&Cl (on a non-exclusive basis), and is emntitiereceive a real estate commission
for property purchases and sales in accordancethgtfollowing sliding scale of total fees to bedd1) maximum fee of 4.5% on the first
$2.0 million of any purchase or sale transactiowbich no more than 3.5% is to be paid to Regisdffiliates; (2) maximum fee of 3.5% on
transaction amounts
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between $2.0 million-$5.0 million of which no mdtean 3.0% is to be paid to Regis | or affiliate®); fhaximum fee of 2.5% on transaction
amounts between $5.0 milliort8.0 million of which no more than 2.0% is to bédp@ Regis | or affiliates; and (4) maximum fee200% on
transaction amounts in excess of $10.0 million bfclr no more than 1.5% is to be paid to Regisdffiliates.

ITEM 11. EXECUTIVE COMPENSATION

TCI has no employees, payroll or benefit plans jgaygs no compensation to its executive officers. @kexutive officers of TCI, who &
also officers or employees of Prime, TCI's advisog compensated by Prime. Such executive offfperf®rm a variety of services for Prime
and the amount of their compensation is determsmdely by Prime. Prime does not allocate the cashpensation of its officers among the
various entities for which it serves as advisoe §em 10. “Directors, Executive Officers and Cagie Governance” for a more detailed
discussion of the compensation payable to Prime.

The only remuneration paid by TCI is to the direstwho are not officers or directors of Prime erdiffiliated companies. The
Independent Directors (1) review the business pfafCl to determine that it is in the best intere&sT Cl's stockholders, (2) review the
advisory contract, (3) supervise the performandhefadvisor and review the reasonableness ofdimpensation paid to the advisor in terms
of the nature and quality of services performejirédiew the reasonableness of the total fees aperses of TCl and (5) select, when
necessary, a qualified independent real estateeggpito appraise properties acquired.

Each Independent Director receives compensatitimeimmount of $30,000 per year, plus reimburserieergxpenses. The Chairman of
the Board receives an additional fee of $3,000ypar. In addition, each Independent Director rezean additional $250 for each Audit
Committee meeting attended, plus each Independesttdr receives an additional fee of $1,000 pgrfda any special services rendered by
him to TCI outside of his ordinary duties as diogcplus reimbursement of expenses. During 20089 %50 was paid to the Independent
Directors in total directors’ fees for all servic@xluding the annual fee for service during teeigd January 1, 2008 through December 31,
2008, and special service fees as follows: Shanamt }$32,250; Robert A. Jakuszewski, $32,250; TeM&nselle, $32,250; and Ted P.
Stokely, $33,000.

Director’s Stock Option Plan

TCI established a Director’s Stock Option Plan ¢dator’'s Plan”) for the purpose of attracting aathining Directors who are not
officers or employees of TCI or Prime or BCM. Thedator’s Plan provides for the grant of options that aer@sable at fair market value
TCI's Common Stock on the date of grant. The DogEstPlan was approved by stockholders at theiuahmeeting on October 10, 2000,
following which each theiserving Independent Director was granted optiormutchase 5,000 shares of Common Stock of TCl.aDnaly 1
of each year, each Independent Director receiviésrapto purchase 5,000 shares of Common Stockoptiens are immediately exercisable
and expire on the earlier of the first anniversafrthe date on which a Director ceases to be aclireor 10 years from the date of grant. The
Director’s Plan was terminated by the Board of Blioes on December 15, 2005. As of March 5, 200€pnp covering 25,000 shares of TCI
Common Stock were outstanding.

98



Table of Contents

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS ANDMANAGEMENT
Security Ownership of Certain Beneficial Owners

The following table sets forth the ownership of BdGTommon Stock, both beneficially and of recorathbindividually and in the
aggregate, for those persons or entities knowre toemeficial owners of more than 5.0% of the ountitag shares of Common Stock as of the
close of business on March 5, 2009.

ar?dml\(l)gtnutre Approximate

of Beneficia Percent of

Ownership. _Class®
American Realty Trust, Ind? 5,507,711 67.88%

1800 Valley View Lane, Suite 3(
Dallas, Texas 7523

American Realty Investors, In€®) 6,720,93i 82.8%
1800 Valley View Lane, Suite 3(
Dallas, Texas 7523

Basic Capital Management, Ir 902,50 11.31%

1800 Valley View Lane, Suite 3(
Dallas, Texas 7523

EQK Holdings, Inc® 4,584,97. 56.51%
1800 Valley View Lane

Suite 30C

Dallas, Texas 7523

Transcontinental Realty Acquisition Corporatién 1,213,22 14.95%
1800 Valley View Lane
Suite 10C
Dallas, Texas 7523
@ Percentage is based upon 8,113,669 shares of Cor@tnok outstanding at March 5, 2009.

@ Includes 920,507 shares (11.37%) owned by BCM, allwlbwned subsidiary of EQK Holdings, Inc. (“EQKWhich is a whollyewned
subsidiary of ART, which is a wholly-owned subsigiaf ARL.

@ Transcontinental Realty Acquisition Corporation RAC”) is a wholly-owned subsidiary of ARL.

Security Ownership of Management.
The following table sets forth the ownership of BdGTommon Stock, both beneficially and of recorathbindividually and in the
aggregate, for the directors and executive offioérBCl as of the close of business on March 59200

Amount and Nature of Approximate

Name of Beneficial Owner Beneficial Ownership Percent of Class?)

Gene S. Bertcher 6,720,93® 82.879%
Henry A. Butler 6,720,93@ 82.879%
Louis J. Corna 6,720,931 82.87%
Alfred Crozier 6,720,93®@ 82.87%
Sharon Hunt 6,725,93(2@ 82.8W4
Robert A. JakuszewskKi 6,720,931 82.87%
Ted Munselle 6,725,93(26) 82.800%
Ted P. Stokely 6,735,930 83.02%
Daniel J. Moos 6,720,93® 82.879%
All Directors and Executive Officers as a groupr@ividuals) 6,745,93RAE. 83.1%

(M) Percentage is based upon 8113,669 shares of Coftnok outstanding at March 5, 2009 and as to M&ssstokely and Munselle, a
Ms. Hunt, shares which may be issued under exifingctor Stock Options.
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@ Includes 920,507 by BCM which is a subsidiary ofk5@,664,466 shares owned by EQK, 922,737 shargsRiyand 1,213,226 shar
owned by TRAC. Each of the executive officers oflARay be deemed to be beneficial owners of suctestay virtue of their
positions as executive officers of ARL and its sdiasies, EQK, ART, and TRAC. The executive offis@f ARL disclaim such
beneficial ownership.

@ Includes 15,000 shares which may be acquired byStdkely pursuant to the Director Stock Option Plan
@ Includes 5,000 shares which may be acquired byHyst pursuant to the Director Stock Option Plan.
®) Includes 5,000 shares which may be acquired byMéinselle pursuant to the Director Stock Option Plan

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, ANDDIRECTOR INDEPENDENCE
Certain Business Relationships

In February 1989, the Board of Directors votedetimin BCM as TClI's advisor. See Item 10. “Directarsl Executive Officers of The
Registrant” Effective July 1, 2004, Prime replaced BCM as thetactual advisor to TCI. Prime is indirectly owintey a trust for the childre
of Gene E. Phillips. Mr. Phillips is not an officer director of Prime, but serves as a represametafi the trust, is involved in daily
consultation with the officers of Prime and hasgigant influence over the conduct of Prime’s mgsis, including the rendering of advisory
services and the making of investment decision#gelf and for TCI.

Affiliates of Prime provide property managementgsgss to TCI. Currently, Triad provides such prapenanagement services. Triad
subcontracts the property-level management anthtga$ TCI's commercial properties to Regis | ahtee of its hotels to Regis Hotel |,
LLC.

Regis | also provides real estate brokerage sex¥@el Cl, on a non-exclusive basis, and receivekdrage commissions in accordance
with the brokerage agreement.

One of TCI's Directors (Robert Jakuszewski) alswee as a director of IOT; he owes fiduciary dut@fOT as well as to TCI under
applicable law. At December 31, 2008, TCl ownedrapimately 24.9% of the outstanding common shafd®®. Prime also serves as
advisor to ARL. All of TCI's directors also serve Birectors of ARL. Messrs. Moos, Bertcher, Cornd €rozier serve as executive officers
of ARL and IOT.

Related Party Transactions

The Company has historically engaged in and matiroos to engage in certain business transactiotisredated parties, including but
not limited to asset acquisition and dispositioisnsactions involving related parties cannot lespmed to be carried out on an arm’s length
basis due to the absence of free market forces#tatally exist in business dealings between twmare unrelated entities. Related party
transactions may not always be favorable to ouiness and may include terms, conditions and agretmntleat are not necessarily beneficial
to or in the best interest of our company.

Operating Relationships

TClI received rents of $2.7 million in 2008, $2.2limih in 2007, and $846,000 in 2006 from Prime ésdffiliates for rents of TCI
owned properties, including One Hickory, Two HickoAddison Hanger, Browning Place, Fenton Placé0l0ommons, 600 Las Colinas,
Amoco, Parkway North, Stanford Corp, Thermalloyd &enlac.

Restrictions on Related Party Transactions

Article Fourteen of TClI's Articles of Incorporatigarovides that TCI shall not, directly or indirggttontract or engage in any
transaction with (1) any director, officer or emyte of TCI, (2) any director, officer
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or employee of the advisor, (3) the advisor orgdy affiliate or associate (as such terms are défin Rule12b-2 under the Securities
Exchange Act of 1934, as amended) of any of theeafentioned persons, unless (a) the material &cts the relationship among or finan
interest of the relevant individuals or persons asdo the contract or transaction are disclosex &3e known by the Board of Directors or
appropriate committee thereof and (b) the Boariofctors or committee thereof determines that sugrttract or transaction is fair to TCI
and simultaneously authorizes or ratifies suchreator transaction by the affirmative vote of ganity of independent directors of TCI
entitled to vote thereon. Article Fourteen definaes'Independent Director” as one who is neitheofficer or employee of TCI nor a director,
officer or employee of TCI's advisor.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES

The following table sets for the aggregate feepfofessional services rendered to or for TCI byrtea, Fuqua and Huff, L.P. and BL
Seidman, LLP for 2008 and 2007:

2008 2007
Farmer, BDO Farmer, BDO

Type of Fee Fuqua & Huff, L.P. Seidman, LLP Fuqua & Huff, L.P. Seidman, LLP
Audit Fees $ 402,49:. $ — $ 304,24. $ —
Audit Related Fee — — 1,75k —
Tax Fees 55,77¢ 8,00( 52,95( 11,00¢(
All Other Fees — — — 937

Total $ 458,26° $ 8,00( $ 358,94’ $ 11,937

The audit fees for 2008 and 2007, respectivelyevier professional services rendered for the awaditsreviews of the consolidated
financial statements of TCI. Tax fees for 2008 26a7, respectively, were for services related tefal and state tax compliance and advice.

All services rendered by the principal auditors @@emissible under applicable laws and regulatardwere pre-approved by either the
Board of Directors or the Audit Committee, as regdiby law. The fees paid the principal auditorssiervices as described in the above table
fall under the categories listed below:

Audit Fees.  These are fees for professional services prddrby the principal auditor for the audit of then@pany’s annual financial
statements and review of financial statements dedun the Company’s 10-Q filings and services #ratnormally provided in connection
with statutory and regulatory filing or engagements

Audit-Related Fees.  These are fees for assurance and related ssmp@&formed by the principal auditor that areorably related to
the performance of the audit or review of the Conyfmfinancial statements. These services inclutstations by the principal auditor that
are not required by statute or regulation and déinguon financial accounting/reporting standards.

TaxFees. These are fees for professional services paddrby the principal auditor with respect to tamptiance, tax planning, tax
consultation, returns preparation and review afrret. The review of tax returns includes the Corgpamd its consolidated subsidiaries.

All Other Fees.  These are fees for other permissible work peréal by the principal auditor that do not meetaheve category
descriptions.

These services are actively monitored (as to botimding level and work content) by the Audit Conteg@tto maintain the appropriate
objectivity and independence in the principal amuditcore work, which is the audit of the Compangémsolidated financial statements.
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The Audit Committee has established policies andgaures for the approval and pre-approval of aelitices and permitted naudit
services. The Audit Committee has the respongiliiitengage and terminate TCI's independent aigjitorpre-approve their performance of
audit services and permitted non-audit serviceaptwove all audit and non-audit fees, and to sitaljines for permitted non-audit services
and fees. All fees for 2008 and 2007 were pre-amardy the Audit Committee or were within the pms@ved guidelines for permitted non-
audit services and fees established by the Audi@ittee, and there were no instances of waiveppf@/ed requirements or guidelines
during the same periods.

Under the Sarbanes-Oxley Act of 2002 (the “SOX Actihd the rules of the Securities and Exchangerflisgion (the “SEC"), the
Audit Committee of the Board of Directors is respibife for the appointment, compensation and ovetsi§the work of the independent
auditor. The purpose of the provisions of the SO @nd the SEC rules for the Audit Committee raledtaining the independent auditor is
two-fold. First, the authority and responsibilityr the appointment, compensation and oversightefuditors should be with directors who
are independent of management. Second, any nohvaoidki performed by the auditors should be reviewed approved by these same
independent directors to ensure that any non-aeditces performed by the auditor do not impairitidkependence of the independent
auditor. To implement the provisions of the SOX ,Abe SEC issued rules specifying the types ofisesvthat an independent may not
provide to its audit client, and governing the Au@ommittee’s administration of the engagementefindependent auditor. As part of this
responsibility, the Audit Committee is requiredoi@-approve the audit and non-audit services paddrby the independent auditor in order
to assure that they do not impair the auditor'®pehdence. Accordingly, the Audit Committee hapéetba pre-approval policy of audit and
non-audit services (the “Policy”), which sets fotile procedures and conditions pursuant to whiokices to be performed by the
independent auditor are to be pre-approved. Camistith the SEC rules establishing two differgopr@aches to pre-approving non-
prohibited services, the Policy of the Audit Contetcovers Pre-approval of audit services, augdifited services, international administra
tax services, non-U.S. income tax compliance sesvipension and benefit plan consulting and comgdizervices, and U.S. tax compliance
and planning. At the beginning of each fiscal y#ae, Audit Committee will evaluate other known putal engagements of the independent
auditor, including the scope of work proposed tgpbdgormed and the proposed fees, and will appooveject each service, taking into
account whether services are permissible undeicayh® law and the possible impact of each nontaadvice on the independent auditor’s
independence from management. Typically, in additiothe generally pre-approved services, othetices would include due diligence for
an acquisition that may or may not have been knatthe beginning of the year. The Audit Committes hiso delegated to any member of
the Audit Committee designated by the Board offitiencial expert member of the Audit Committee msgibilities to pre-approve services
to be performed by the independent auditor notediog $25,000 in value or cost per engagementdif and non-audit services, and such
authority may only be exercised when the Audit Catiea is not in session.
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PART IV

ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES
(@) The following documents are filed as part of thepBrt:
1. Financial Statements
Reports of Independent Registered Public Accourfings
Consolidated Balance She—December 31, 2008 and 20
Consolidated Statements of Operat—Years Ended December 31, 2008, 2007, and .
Consolidated Statements of Stockhol’ Equity—Years Ended December 31, 2008, 2007, and
Consolidated Statements of Cash FI—Years Ended December 31, 2008, 2007, and .
Notes to Financial Statemer

2. Financial Statement Schedules
Schedule Il—Real Estate and Accumulated Deprecia
Schedule M—Mortgage Loan Receivables on Real Es
All other schedules are omitted because they arappicable or because the required informaticshimwn in the Consolidated
Financial Statements or the Notes thereto.
3. Incorporated Financial Satements

Consolidated Financial Statements of Income OppdxtiRealty Investors, Inc. (incorporated by refere to Item 8 of
Income Opportunity Realty Investors, Inc.’s AnnRaport on Form 10-K for the year ended DecembeRGQ8.

Consolidated Financial Statements of American Rdaltestors, Inc. (incorporated by reference tenl& of American
Realty Investors, Inc.’s Annual Report on Form 1@eKthe year ended December 31, 2008).
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(b) Exhibits

Exhibit
Number

*

3.C

3.1

3.4

3.8

10.C

10.1

14.C

21.¢¢
311

31.z*

32.1

The following documents are filed as Exhibits tis tReport:

Description
Articles of Incorporation of Transcontinental Rgdhvestors, Inc., (incorporated by reference thigix No. 3.1 to the

Registrar's Annual Report on Form -K for the year ended December 31, 19!

Certificate of Amendment to the Articles of Incorption of Transcontinental Realty Investors, Ifingorporated by
reference to the Registr’s Current Report on Forn-K, dated June 3, 199¢

Certificate of Amendment of Articles of Incorpomati of Transcontinental Realty Investors, Inc., dddetober 10, 2000
(incorporated by reference to the Regist's Quarterly Report on Form -Q for the quarter ended September 30, 2C
Articles of Amendment to the Articles of Incorpacat of Transcontinental Realty Investors, Inc.tisgtforth the
Certificate of Designations, Preferences and Righteries A Cumulative Convertible Preferred Statted October 20,
1998 (incorporated by reference to Exhibit 3.1hte Registrant’s Quarterly Report on Form 10-Q lfer quarter ended
September 30, 199¢

Certificate of Designation of Transcontinental Rg#hvestors, Inc., setting forth the Voting Powddgsignations,
Preferences, Limitations, Restriction and RelaRights of Series B Cumulative Convertible Prefergack, dated Octob:
23, 2000 (incorporation by reference to the Regigts Quarterly Report on Form 10-Q for the quaeeded September 30,
2000).

Certificate of Designation of Transcontinental Reg#atvestors, Inc., Setting for the Voting Powdbgsignating,
Preferences, Limitations, Restrictions and RelaRights of Series C Cumulative Convertible Preféi$¢ock, dated
September 28, 2001 (incorporated by reference gisRant’s Quarterly Report on Form 10-Q for theuder ended
September 30, 2001

Articles of Amendment to the Articles of Incorpacat of Transcontinental Realty Investors, Inc. Beging the Number of
Authorized Shares of and Eliminating Series B RrefeStock dated December 14, 2001 (incorporateteyence to
Exhibit 3.7 to the Registra’'s Annual Report on Form -K for the year ended December 31, 20(

By-Laws of Transcontinental Realty Investors, Ificcorporated by reference to Exhibit No. 3.2 te Begistrant’s Annual
Report on Form 1-K for the year ended December 31, 19!

Certificate of designation of Transcontinental Re#alvestors, Inc. setting forth the Voting Powddgsignations,
Preferences Limitations, Restrictions and Relatigkts of Series D Cumulative Preferred Stock filadyust 14, 2006 with
the Secretary of State of Nevada (incorporatecelgrence to Registrants current report on FormfBrlevent dated
November 21, 2006 at Exhibit 3.8 there

Advisory Agreement dated as of October 1, 2003ybeh Transcontinental Realty Investors, Inc. anch@income Asset
Management LLC (incorporated by reference to ExHiBiO to the Registrant’s Current Report on Fork r event
occurring October 1, 200<

Inc. Leman Development Ltd. and Kaufman Land Pastrigd. (incorporated by reference to Registraatisent report in
Form ¢-K dated November 21, 2006 at Exhibit 10.1 ther

Code of Ethics for Senior Financial Officers (ingorated by reference to Exhibit 14.0 to RegistsaAtinual Report on
Form 1(-K for the fiscal year ended December 31, 20

Subsidiaries of the Registra

Certification Pursuant to Rule 13a-14(a) underSbeurities and Exchange Act of 1934 as amendedmfipal Executive
Officer.

Certification Pursuant to Rule 13a-14(a) underSkeurities and Exchange Act of 1934 as amendedmdipal Financial
and Accounting Officer

Certification Pursuant to 18 U.S.C. Section 1350Adopted Pursuant to Section 906 of the Sarl-Oxley Act of 200z

Filed herewith

104



Table of Contents

SIGNATURES

Pursuant to the requirements of Section 13 or 15(d)f the Securities Exchange Act of 1934, the regiant has duly caused this
report to be signed on its behalf by the undersigrig thereunto duly authorized.

Dated: March 31, 2009

T RANSCONTINENTALR EALTY | NVESTORS, | NC.

By: /sl GENES BERTCHER

Gene S. Bertcher
Executive Vice President, Chief Accounting Officeand Principal Financial Officer

Pursuant to the requirements of the Securities Exange Act of 1934, this report has been signed beldw the following persons
on behalf of the registrant and in the capacitiesrad on the date indicated.

Signature

/s TEDP. STOKELY

Ted P. Stokely

/s/  HENRYA. B UTLER

Henry A. Butler

/s/  SHARONH UNT

Sharon Hunt

/s/  ROBERTA. J AKUSZEWSKI

Robert A. Jakuszewski

/s/ TeDR. M UNSELLE

Ted R. Munselle

/s/ DaNIEEL J. Moos

Daniel J. Moos

/s/ GENES. BERTCHER

Gene S. Bertcher

Title Date
Chairman of the Board and Director March 31, 2009
Director March 31, 2009
Director March 31, 2009
Director March 31, 2009
Director March 31, 2009

President and Chief Operating Officer (Princ March 31, 2009
Executive Officer,

Executive Vice President and Chief AccountingMarch 31, 2009
Officer (Principal Financial Officer
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Exhibit
Number

*

3.C

3.1

3.2

3

t

3.4

3.8

10.C

10.1

14.C

21.¢x
31.1*

31.2*

32.1

ANNUAL REPORT ON FORM 10-K
EXHIBIT INDEX
For the Year Ended December 31, 2008

Description
Articles of Incorporation of Transcontinental Rgdhvestors, Inc., (incorporated by reference taigix No. 3.1 to the
Registrar's Annual Report on Form -K for the year ended December 31, 19!
Certificate of Amendment to the Articles of Incorption of Transcontinental Realty Investors, Ifingorporated by
reference to the Registr’s Current Report on Forn-K, dated June 3, 199¢
Certificate of Amendment of Articles of Incorpomati of Transcontinental Realty Investors, Inc., dddetober 10, 2000
(incorporated by reference to the Regist's Quarterly Report on Form -Q for the quarter ended September 30, 2C
Articles of Amendment to the Articles of Incorpadceat of Transcontinental Realty Investors, Inc.tisgtforth the
Certificate of Designations, Preferences and RighBeries A Cumulative Convertible Preferred Statted October 20,
1998 (incorporated by reference to Exhibit 3.1hte Registrant’s Quarterly Report on Form 10-Q lfer quarter ended
September 30, 199¢
Certificate of Designation of Transcontinental Rg#hvestors, Inc., setting forth the Voting Powddgsignations,
Preferences, Limitations, Restriction and RelaRights of Series B Cumulative Convertible Prefergack, dated Octob:
23, 2000 (incorporation by reference to the Regigts Quarterly Report on Form 10-Q for the quaetieded September 30,
2000).
Certificate of Designation of Transcontinental Reg&tvestors, Inc., Setting for the Voting Powddgsignating,
Preferences, Limitations, Restrictions and RelaRights of Series C Cumulative Convertible Preféi$¢ock, dated
September 28, 2001 (incorporated by reference tisRant’s Quarterly Report on Form 10-Q for theuqer ended
September 30, 2001
Articles of Amendment to the Articles of Incorpacat of Transcontinental Realty Investors, Inc. Beging the Number of
Authorized Shares of and Eliminating Series B RrefeStock dated December 14, 2001 (incorporateetgyence to
Exhibit 3.7 to the Registra’'s Annual Report on Form -K for the year ended December 31, 20(
By-Laws of Transcontinental Realty Investors, Ificcorporated by reference to Exhibit No. 3.2 te Registrant’s Annual
Report on Form 1-K for the year ended December 31, 19!
Certificate of designation of Transcontinental Re#ivestors, Inc. setting forth the Voting Powddgsignations,
Preferences Limitations, Restrictions and Relatiglts of Series D Cumulative Preferred Stock filadyust 14, 2006 with
the Secretary of State of Nevada (incorporatecelgrence to Registrants current report on FormfBrlevent dated
November 21, 2006 at Exhibit 3.8 there
Advisory Agreement dated as of October 1, 2003yeeh Transcontinental Realty Investors, Inc. amch@®income Asset
Management LLC (incorporated by reference to ExHiBiO to the Registrant’s Current Report on Fori f8r event
occurring October 1, 200<
Inc. Leman Development Ltd. and Kaufman Land Pastred. (incorporated by reference to Registraatigent report in
Form ¢-K dated November 21, 2006 at Exhibit 10.1 ther
Code of Ethics for Senior Financial Officers (ingorated by reference to Exhibit 14.0 to RegistsaAtinual Report on
Form 1(-K for the fiscal year ended December 31, 20
Subsidiaries of the Registra
Certification Pursuant to Rule 13a-14(a) and 15dxider the Securities Exchange Act of 1934, as detkof Principal
Executive Officer
Certification Pursuant to Rule 13a-14(a) and 15dnider the Securities Exchange Act of 1934, as detkof Principal
Financial and Accounting Office
Certification pursuant to 18 U.S.C. Section 12

Filed herewith
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TRANSCONTINENTAL REALTY INVESTORS, INC.
SUBSIDIARIES OF THE REGISTRANT

The following is a list of all subsidiaries of apdrtnership interests of Transcontinental Realg$tors, Inc., the percentage of
ownership and the state or other jurisdiction gfamization or incorporation (indention indicatesritiate parent entity):

Corporations

Name of Entity Ownership Jurisdiction
ART One Hickory Corporatio 100.0% Nevada
ART Two Hickory Corporatior 100.00% Nevada
Bridgeknight Holdings B.V 100.00% Br. Virgin Island:
Centuri-Ewing, Inc. 100.00% Nevada
Century Realty, Inc 100.00% Texas
Continental Common Lease, Ir 100.0(% Louisiana
Continental Mortgage and Equity Investors, | 100.0(% Nevada
Continental Baronne, In 100.0(% Nevads
Continental Common, Ini 100.0(% Nevads
Continental Indcon Corporatic 100.00% Nevada
Continental Poydras Cor 100.00% Nevada
Continental Signature, In 100.00% Nevada
Continental Somerset Corporati 100.0% Nevada
Continental WOW, Inc 100.0(% Nevada
Encon Warehouse, In 100.0(% Nevads
EQK Bridgeview Plaza, Inc 100.00% Nevada
EQK Cullman, Inc 100.0(% Nevada
Garden Centura, In 100.0(% Nevads
Hartford Building Corporatiol 100.00% Texas
Income Opportunity Realty Investors, Inc 28.4/% Nevada
Mandahl Bay Holdings, Inc 100.0% US Virgin Island
Mercer Crossing Commercial Association, | 100.0(% Texas
Midland Odessa Properties, Inc. 48.8(% California
South Cochran Corporatic 100.00% Nevada
South Toler, Inc 100.0(% Texas
T Belmont, Inc. 100.0(% Nevads
T Blue Lake I, Inc. 100.0(% Nevads
T Blue Lakes, Inc 100.0(% Nevads
T Breakwater, Inc 100.0(% Nevads
T Capitol Hill Il, Inc. 100.00% Nevada
T Capitol Hill, Inc. 100.00% Nevada
T Castle Glen, Inc 100.0(% Nevads
T City Park, Inc. 100.00% Nevada
T Clarksville, Inc. 100.0(% Nevada
T Copperridge, Inc 100.0(% Nevada
T Dakota Arms, Inc 100.0(% Nevads
T Desoto Ridge, Inc 100.00% Nevada
T Desoto, Inc 100.0(% Nevads
T Dorado Ranch, Inc 100.0(% Nevads
T Echo Valley, Inc 100.00% Nevada
T Galleria Town Center, In 100.0(% Nevads

T Galleria West Hotel, Inc 100.0(% Nevadas



T Galleria West Lofts, Inc
T Grand Prairie, Inc

T Hackberry, Inc

T Heather Creek, Int

T Keller Springs, Inc

T Kingsland Ranch, Inc
T Kinsey Bridges, Inc
T Lago Vista West, Inc
T Laguna, Inc

T Lakeforest, Inc

T LC Station, Inc

T LC Village, Inc.

T Legend, Inc

T Longfellow, Inc.

T Majestic, Inc.

T Mansions, Inc

T Mason Park, Inc

T Maumelle, Inc

T Metro Center, Inc

T Nashville, Inc.

T Park Central, Inc

T Pecan Creek, In

T Pecan Pointe, In

T Pinnacle, Inc

T Plum Creek, Inc

T Polo Estates, Int

T Rogers, Inc

T Sendero Ridge, Ini

T Sorrento, Inc

T Southwood 1295, Int
T Southwood 1394, Int
T Spanish Trail, Inc

T Spyglass, Inc

T Stonemason, Int

T Summer Breeze, In
T Surf, Inc.

T Temple Villas, Inc

T Travis, Inc.

T Vance Jackson, In

T Verona Villas, Inc

T Windsong, Inc
Tacco Universal Corporatic
TCascades, Int

TCI 1013 Common, Inc
TCI 109 Beltline, Inc
TCI 151 Acres, Inc
TCI 319 Acres, Inc
TCI 600 Las Colinas, Inc

TCI 9033 Wilshire Boulevar

TCI 989 Market Street, In
TCI Anderson Estates, In
TCI Asia Limted

TCI Audubon Terrace, Int

Name of Entity Ownership Jurisdiction
100.00% Nevada
100.00% Nevada
100.00% Nevada
100.0(% Nevada
100.0(% Nevada
100.0(% Nevada
100.0(% Nevada
100.0% Nevada
100.0(% Nevada
100.0% Nevada
100.0(% Nevada
100.0(% Nevada
100.0(% Nevada
100.0(% Nevada
100.0(% Nevada
100.0% Nevada
100.0(% Nevada
100.0(% Nevada
100.0(% Nevada
100.0(% Nevada
100.0(% Nevada
100.0% Nevada
100.0(% Nevada
100.0% Nevada
100.0(% Nevada
100.0(% Nevada
100.0(% Nevada
100.0(% Nevada
100.00% Nevada
100.00% Nevada
100.0(% Nevada
100.0(% Nevada
100.0(% Nevada
100.0(% Nevada
100.0(% Nevada
100.0% Nevada
100.0(% Nevada
100.0% Nevada
100.0(% Nevada
100.0(% Nevada
100.0(% Nevada
100.0(% Nevada
100.00% Nevada
100.0% Nevada
100.00% Nevada
100.0(% Nevada
100.0(% Nevada
100.0(% Nevada
100.0(% Nevada
100.00% Nevada
100.0(% Nevada
100.0(% Br. Virgin Island:
100.0(% Nevada



TCI Autumn Chase, Inc
TCI Baywalk Corp.

TCI Bentonville, Inc.

TCI Bluffs at Vista Ridge, Inc
TCI Bolivar Homes, Inc
TCI Breezy Acres, Inc

TCI Broadway Estates, In
TCI Centura, Inc

TCI Circle C, Inc.

TCI Cocke Estates, In

TCI Courtyard, Inc

TCI Dedeaux Road, In
TCI Delta Development, Inq
TCI Denham Springs, Ini
TCI DLJ I, Inc.

TCI DLJ 1ll, Inc.

TCI European Investment, In
TCI Falcon Point, Inc

TCI Forum, Inc.

TCI Gauitier, Inc

TCI Harpers Ferry, Inc
TCI Heritage Building, Inc
TCI Hunters Glen, Inc

TCl Island Bay Corp

TCI Keller Hicks, Inc.

TCI Lafayette Land, Inc
TCI LeFlore Estates, In
TCI Lexington Corp

TCI Limestone Vista Ridge, In
TCI Lincoln Estates, Inc
TCI Marina Landing Corg
TCI McKinney 34, Inc

TCI McKinney Ranch, Inc
TCI Mercer Crossing, Inc
TCI Montfort Plaza, Inc
TCI Monticello Estates, Inc
TCI Mountain Plaza, Inc
TCI MS Investment, Inc
TCI NO Properties, Inc
TCI Ocean Estates, In
TCI Paramount Terrace, In
TCI Park West |, Inc

TCI Park West Il Inc

TCI Park West Land, In«
TCI Parkway Place, In
TCI Riverwalk I, Inc.

TCI Riverwalk Il, Inc.

TCI Stone Villas, Inc

TCI Sugar Mill, Inc.

TCI Sunflower Estates, In
TCI Tivoli, Inc.

TCI Valley Ranch 20, Inc
TCI West End, Inc

Name of Entity Ownership Jurisdiction
100.0(% Nevada
100.00% Nevada
100.0(% Nevada
100.0(% Nevada
100.0(% Nevada
100.0(% Nevada
100.0(% Nevada
100.00% Nevada
100.00% Nevada
100.00% Nevada
100.0(% Nevada
100.0(% Nevada
100.0(% Nevada
100.0(% Nevada
100.00% Nevada
100.00% Nevada
100.00% Nevada
100.0(% Nevada
100.0(% Nevada
100.0(% Nevada
100.0(% Nevada
100.00% Nevada
100.0(% Nevada
100.00% Nevada
100.0(% Nevada
100.0(% Nevada
100.0(% Nevada
100.0(% Nevada
100.00% Nevada
100.00% Nevada
100.0(% Nevada
100.0(% Nevada
100.0(% Nevada
100.0(% Nevada
100.0(% Nevada
100.00% Nevada
100.0(% Nevada
100.0% Mississipp
100.0(% Nevada
100.0(% Nevada
100.0(% Nevada
100.0(% Nevada
100.00% Nevada
100.00% Nevada
100.0(% Nevada
100.0(% Nevada
100.0(% Nevada
100.0(% Nevada
100.0(% Nevada
100.00% Nevada

99.0(% Nevada
100.00% Nevada
100.0(% Nevada



TCI Westwood Square, In

TCI Woodsong, Inc

TCI Yazoo Estates, In

TFalcon, Inc.

Top Capital Partners, In
Transcontinental 4400, In
Transcontinental Cary, In
Transcontinental Coventry Pointe, i
Transcontinental Eldorado, In
Transcontinental Gautier Land, Ir
Transcontinental Lamar, In
Transcontinental Texstar, In
Transcontinental Treehouse Corporai
Transcontinental Westgrove, Ir
Verandas at Cityview Cor|

Warren Road Farm, In

Name of Entity Ownership
100.0©%6

100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%

LLC Interests (including direct and indirect owrt@psthrough subsidiaries)

CCH Member, LLC
Capital Center Holdings, LL¢

David L. Jordan Apartments, Phase llI, L

GP Bluffs Vista Ridge, LLC

JMJ Circle C East, LL(

JMJ Circle C West, LL(

JMJ Circle C, LLC

LeFlore Estates, LL(

Soledad Investments, LL
Soledad Investors, LL!

T Midland, LLC

T Toulon, LLC

T Townhome Investments, LL
T Polo Estates, Int
T Park Central, Inc

T Whitman, LLC

TCI Adriatic, LLC

TCI Alpenloan, LLC

TCI Amoco Property, LLC

TCI Arbor Pointe, LLC

TCI Bridgewood, LLC

TCI Centura Holdings, LL(

TCI Fountains at Waterford, LL

TCI Hines Acres, LLC

TCI Ladue, LLC

TCI Luna Ventures, LL(

TCI Meridian Acres, LLC

TCI Pantaze, LLC

TCI Payne North Land, LL(

TCI Ridgepoint, LLC

TCI Sunchase Apartments, LL

TCI Texas Properties, LL

TCI Thornwood Apartments, LL!

TCI VR, LLC

Thornwood Land and Cattle, LL

100.0(%
50.0(%
0.01%
100.0(%
100.0(%
100.0(%
100.0(%
0.01%
100.0(%
50.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%

Jurisdiction
Nevada
Nevada
Nevada
Nevadas
Nevadas
Nevadas
Nevadas
Nevada
Nevada
Nevada
Nevadas
Nevadas
Nevadas
Nevadas
Nevada
Nevada

Mississipp
Mississipp
Mississipp
Nevada
Texas
Texas
Texas
Mississipp
Nevada
Nevad:
Nevada
Nevada
Nevada
Nevad:
Nevad:
Nevada
Nevada
Nevada
Delaware
Texas
Nevada
Nevada
Texas
Nevada
Nevada
Nevada
Nevada
Nevada
Nevada
Nevada
Texas
Nevada
Texas
Nevada
Nevada



Name of Entity
Three Hickory Center, LL(

Travis Ranch, LLC

Partnerships (including direct and indirect owngrg¢hrough subsidiaries)
288 City Park Apartments, LT

30 Castleglen Estates Apartments,

35 Timberland Apts., LTC

Adams Properties Associat

Anderson Estates, L

Blue Lake Properties Il, LTI

Blue Lake Properties, LTI

Bluffs at Vista Ridge, LTLC

Breakwater Bay, LTL

BW Apartments, LF

Capitol Hill Limited Partnershi

Cary Associates Limited Partnersl
Cascades Apartments, L1

Dakota Arms, LTC

David L. Jordan Apartments Phase I, L
DeSoto Apartments, LTI

DeSoto Ridge Apartments, LT

Echo Valley Properties, LTI

El Chaparral National Associates,

El Paso Legends, LT

Falcon Lakes, LTL

FW Verandas at City View, LTI
Garden Centura, L

Garden Foxwood, LI

Heather Creek Apartments Mesquite, L'
Indcon, LP

Kinsey Bridges, LTC

KLP Clay Desta Apartments, L

KLP Dorado Ranch Apartments, |
KLP Sugar Mill Apartments, LI

KLP Toulon Apartments, LI

Laguna at Mira Lago, LTI

Lake Forest AM, LTC

Lakeview at Pecan Creek Apartments, L
Limestone Vista Ridge Apartments, L1
Longfellow Arms Apartments, LTI
Loyal Windsong of Fort Worth, LTI
Mansions of Mansfield Apartments, LT
Marina Landing, LF

Mason Kingsland Apartments, L
Mason Park, LTLC

Metra Arbor Pointe, LI

Metra Brighton Court, LI

Metra Cross Pool 1, L

Metra Cross Pool 2, L

Metra Delmar Valley, LF

Metra Enclave, LF

Metra Fairway View, LF

Metra Fountain Lake, L

Ownership
100.0©%6

100.0(%

99.0(%
99.0(%
99.0(%
0.01%
0.01%
99.0(%
99.0(%
100.0(%
99.0(%
49.0(%
99.0(%
98.0(%
99.0(%
99.0(%
0.01%
99.0(%
24.0(%
99.0(%
99.0(%
99.0(%
99.0(%
99.0(%
5.0(%
100.0(%
99.0(%
1.0(%
99.0(%
99.0(%
99.0(%
24.0(%
24.0(%
24.0(%
99.0(%
24.0%
100.0(%
24.0(%
99.0(%
99.0(%
49.0(%
99.0(%
99.0(%
14.6/%
14.6%%
14.6/%
14.6%%
14.6%
14.6/%
14.6%
14.6%%

Jurisdiction
Nevada
Nevada

Texas
Texas
Texas
Georgia
Mississippi
Texas
Texas
Texas
Texas
Texas
Arkansas
North Carolin:
Texas
Texas
Mississippi
Texas
Texas
Texas
Texas
Texas
Texas
Texas
Texas
Delaware
Texas
Georgia
Texas
Texas
Texas
Texas
Mississippi
Texas
Texas
Texas
Texas
Texas
Texas
Texas
Texas
Texas
Texas
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware



Name of Entity Ownership Jurisdiction

Metra Harpe's Ferry, LF 14.6%% Delaware
Metra Meridian, LF 14.6% Delaware
Metra Quail Oaks, LI 14.6%% Delaware
Metra Sunchase, L 14.6/% Delaware
Metra Westwood, LI 14.6/% Delaware
Metra Willow Creek, LF 14.6/% Delaware
Metra Wood Hollow, LF 14.6/% Delaware
Monticello Estates, LI 0.01% Arkansas
Mountain Home Associates, | 9.9¢% New York
Nakash Income Associat 60.00(% Georgia
Northside on Travis, LTL 24.0(% Texas
Pacific Galveston Properties, | 49.0(% Texas
Parc at Clarksville, LI 24.0(% Tennesse
Parc at Denham Springs, | 24.0(% Louisiana
Parc at Grand Prairie, L 99.0(% Texas
Parc at Maumelle, L 99.0(% Arkansas
Parc at Metro Center II, L 24.0(% Tennesse
Parc at Metro Center, L 99.0(% Tennesse
Parc at Rogers, L 99.0(% Arkansas
Pecan Pointe, LTI 24.0(% Texas
Plum Creek Apartments, LT 24.0(% Texas
Riverwalk Apartments, LI 0.01% Mississipp
SA Spanish Trail, LTC 99.0(% Texas
Sendero Ridge, LTI 100.0% Texas
Signature Athletic Limited Partnersk 100.0(% Texas
Spyglass of Mansfield, LTI 99.0(% Texas
TCI Eton Square, LI 90.0(% Texas
TCI Woodmont Group IlI, LF 75.0(% Texas
TCI Woodmont Group IV, LF 75.0(% Texas
TCI Woodmont Group V, LI 75.0(% Texas
TCI Woodmont Group VII, LF 75.0(% Texas
Tivoli Midway, LTD 99.0(% Texas
Verona Villa Apartments, LTL 24.0(% Texas
Vistas of Pinnacle Park, LT 99.0(% Texas
Vistas of Vance Jackson, LT 99.0(% Texas
Westgrove Air Plaza, LTI 100.0% Texas
Wildflower Villas, LTD 99.0(% Texas
Woodmont TCI Group IX, LF 75.0(% Texas
Woodmont TCI Group VIII, LF 75.0(% Texas
Woodmont TCI Group X, LI 75.0(% Texas
Woodmont TCI Group XI, LF 75.0(% Texas
Woodmont TCI Group XII, LF 75.0(% Texas
Woodmont TCI Group XIII, LF 75.0(% Texas
Woodmont TCI Group XIV, LF 75.0(% Texas

*  Alist of all subsidiaries of Income OpportuniBealty Investors (I0T) is filed as exhibit 21.11@T’s Annual Report on Form 10-K for
the fiscal year ended December 31, 2008 which e With the Commission on March 31, 2009 anchiirporated by reference
herein.

**  Transcontinental Realty Investors, Inc. owns8%, American Realty Investors, Inc. owns 31.3% bredme Opportunity Realty
Investors, Inc. owns 19.9¢



Exhibit 31.1
CERTIFICATION
I, Daniel J. Moos, certify that:

1. | have reviewed this annual report of T

2. Based on my knowledge, this report does notatominy untrue statement of a material fact or donftate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtagisg with respect to the
period covered by this repo

3.  Based on my knowledge, the financial statemeamd,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

4.  The registrant’s other certifying officer(s) alngre responsible for establishing and maintaimisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @efined in Exchange Act Rules
13e¢15(f) and 15-15(f)) for the Registrant and han

(@) Designed such disclosure controls and procsdureaused such disclosure controls and procettufes designed under my
supervision, to ensure that material informatidatmeg to the registrant, including its consolidhtubsidiaries, is made known to
me by others within those entities, particularlyidg the period in which this report is being preguh

(b) Designed such internal controls over finangéplorting, or caused such internal control oveariitial reporting to be designed
under my supervision, to provide reasonable assaregarding the reliability of financial reportiagd the preparation of
financial statements for external purposes in atmare with generally accepted accounting princij

(c) Evaluated the effectiveness of the registradisslosure controls and procedures and presentgilsi report my conclusions about
the effectiveness of the disclosure controls adgatures, as of the end of the period coveredibydport based on such
evaluations; an

(d) Disclosed in the report any change in the tesyig’'s internal control over financial reportirttgat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

5. The registrant’s other certifying officer(s) andave disclosed, based on the most recent evatuatt internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(@) All significant deficiencies and material weaknses in the design or operation of internal cootrer financial reporting which are
reasonably likely to adversely affect the Regigd’s ability to record, process, summarize and refimahcial information; an

(b) Any fraud, whether or not material, that innedvmanagement or other employees who have a sigmifiole in the registrant’s
internal control over financial reportin

Dated: March 31,2009 /s/  DaNIEL J. Moos
Daniel J. Moss
President, Chief Operating Officer and
Principal Executive Officer




Exhibit 31.2
CERTIFICATION
I, Gene S. Bertcher, certify that:

1. | have reviewed this annual report of T

2. Based on my knowledge, this report does notatominy untrue statement of a material fact or donftate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtagisg with respect to the
period covered by this repo

3.  Based on my knowledge, the financial statemeamd,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

4.  The registrant’s other certifying officer(s) alngre responsible for establishing and maintaimisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @efined in Exchange Act Rules
13e¢15(f) and 15-15(f)) for the Registrant and han

(@) Designed such disclosure controls and procsdureaused such disclosure controls and procettufes designed under my
supervision, to ensure that material informatidatmeg to the registrant, including its consolidhtubsidiaries, is made known to
me by others within those entities, particularlyidg the period in which this report is being preguh

(b) Designed such internal controls over finangéplorting, or caused such internal control oveariitial reporting to be designed
under my supervision, to provide reasonable assaregarding the reliability of financial reportiagd the preparation of
financial statements for external purposes in atmare with generally accepted accounting princij

(c) Evaluated the effectiveness of the registradisslosure controls and procedures and presentgilsi report my conclusions about
the effectiveness of the disclosure controls adgatures, as of the end of the period coveredibydport based on such
evaluations; an

(d) Disclosed in the report any change in the tesyig’'s internal control over financial reportirttgat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

5. The registrant’s other certifying officer(s) andave disclosed, based on our most recent evatuaf internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(@) All significant deficiencies and material weaknses in the design or operation of internal cootrer financial reporting which are
reasonably likely to adversely affect the Regigd’s ability to record, process, summarize and refimahcial information; an

(b) Any fraud, whether or not material, that innedvmanagement or other employees who have a sigmifiole in the registrant’s
internal control over financial reportin

Dated: March 31, 2009 By: s/ GENES BERTCHER
Gene S. Bertcher
Executive Vice President, Chief Accounting Officeand Principal Financial Officer




Exhibit 32.1

Certification Pursuant to 18 U.S.C. Section 1350,
as Adopted Pursuant to Section 906 of the Sarban&xley Act of 2002

In connection with the Annual Report of Transcoatital Realty Investors, Inc. (the “Company”), omRd.0-K for the year ended
December 31, 2008 as filed with the Securities Brge Commission on the date hereof (the “Repdt®) undersigned Daniel J. Moos,
President and Chief Operating Officer (Principak&ixtive Officer) and Gene S. Bertcher, ExecutiveeMPresident and Interim Chief
Financial Officer (Principal Financial and AccoungiOfficer) of the Company, do hereby certify, panst to 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanesy@dt of 2002, that:

The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities ExchangeoA 1934; and

The information contained in the Report fairly gets, in all material respects, the financial ctadiand result of operations of the
Company.

Dated: March 31, 2009 /s/  DaNIEL J. Moos
Daniel J. Moos
President, Chief Operating Officer and
Principal Executive Officer

Dated: March 31, 2009 /s| GENES. BERTCHER
Gene S. Bertcher
Executive Vice President, Chief Accounting Officeand
Principal Financial Officer






