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The information in this prospectus supplement and the accompanying prospectuses are not complete and may be
changed. We may not sell these securities until a final prospectus supplement is delivered. This prospectus supplement
and the accompanying prospectuses are not an offer to sell these securities and we are not soliciting offers to buy these
securities in any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED OCTOBER 1, 2003

Filed pursuant to Rule 424(b)(5)
SEC File Nos. 333-108054
and 333-66371
PROSPECTUS SUPPLEMENT
(To Prospectus dated July 12, 1999

and Prospectus dated October 1, 2003)

4,075,000 Shares

Common Stock

We are selling 2,575,000 shares of our common stock in this offering, and the selling stockholders identified in this prospectus supplement are
selling 1,500,000 shares. We will not receive any proceeds from the sale of shares by the selling stockholders.

Our common stock is currently listed on the New York Stock Exchange under the symbol USV. The last reported sale price of our common
stock on the NYSE on September 30, 2003 was $16.25.
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Investing in our common stock involves risks. See _Risk Factors beginning on page S-7 of this prospectus supplement and page 4 of the
accompanying prospectus dated July 12, 1999.

Per Share Total
Public offering price $ $
Underwriting discount $ $
Proceeds, before expenses, to us $ $
Proceeds to selling stockholders $ $

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

We and the selling stockholders have granted the underwriters the right to purchase up to 125,000 and 486,250 additional shares of our common
stock, respectively, to cover any over-allotments. The underwriters can exercise this right at any time within 30 days after the offering.

The underwriters expect to deliver the shares of common stock to investors on or about October , 2003.

Sole Book-Running Manager

Banc of America Securities LLC

Co-Lead Manager

Morgan Keegan & Company, Inc.

Southwest Securities, Inc.

October , 2003
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You should rely only on the information contained in or incorporated by reference into this prospectus supplement and the
accompanying prospectuses. The information in this prospectus supplement replaces any inconsistent information in the accompanying
prospectuses. We have not, and the underwriters have not, authorized any other person to provide you with different information. If
anyone provides you with different or inconsistent information, you should not rely on it. We are not, and the underwriters are not,
making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted. The information in this prospectus
supplement and the accompanying prospectuses is current as of the date such information is presented. Our business, financial
condition, results of operations and prospects may have changed since those dates.
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS

We have made statements in this prospectus supplement and the accompanying prospectuses that are forward-looking within the meaning of

Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended, in that they do not

discuss historical facts but instead note future expectations, projections, intentions or other items relating to the future. These forward-looking

statements include those made in the documents incorporated by reference in this prospectus supplement and the accompanying prospectuses.

These statements can be identified by the use of forward-looking terminology such as the words may, believe, expect, anticipate, intend,
estimate or similar expressions.

Forward-looking statements are subject to known and unknown risks, uncertainties, assumptions and other facts that may cause our actual results
or performance to differ materially from those contemplated by the forward-looking statements. Many of those factors are noted in conjunction
with the forward-looking statements in the text. Other important factors that could cause our actual results to differ materially include:

If an economic downturn continues, any corresponding decrease in disposable income could result in consumers being less willing to
eat out. This could adversely affect our financial condition and results of operations. Our financial condition and results of operations
could also be adversely affected if our tenants are unable to make lease payments or fail to renew their leases.

Our inability to make acquisitions due to limited access to financing and a shortage of quality acquisition targets could result in
decreased market penetration, adverse effects on our results of operations and other adverse results.

We compete with a number of other real estate companies, some of which have greater financial resources than we do. Among other
things, we compete with these companies for property acquisitions.

Changes in real estate and zoning laws, government regulations, tax rates, environmental uncertainties, natural disasters and similar
matters could adversely affect our financial condition and results of operations.

Our cost of capital depends on many factors, some of which are beyond our control, including interest rates, our business prospects
and general economic conditions.

Although we believe that we have been operating in conformity with the requirements for qualification as a REIT under the Internal
Revenue Code, we cannot assure you that we will continue to qualify as a REIT. Our failure to remain qualified as a REIT could have
a material adverse effect on our performance and your investment.

Other risks are detailed under Risk Factors beginning on page S-7 of this prospectus supplement, in the accompanying prospectuses
and in our SEC reports or filings, including our Annual Report on Form 10-K for the year ended December 31, 2002, as amended.

We do not have any intention or obligation to update forward-looking information after we distribute this prospectus supplement to reflect actual
results or changes in assumptions or other factors that could affect those statements.
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PROSPECTUS SUPPLEMENT SUMMARY

The following summary may not contain all of the information that may be important to you. We urge you to read the entire prospectus
supplement and accompanying prospectuses. Unless otherwise indicated, all information in this prospectus supplement assumes that the
underwriters do not exercise their over-allotment option. The terms we, us and our referto U.S. Restaurant Properties, Inc. and its
subsidiaries unless it is made clear that the term means only the parent company.

Our Company

U.S. Restaurant Properties, Inc. is a fully-integrated, self-administered and self-managed real estate investment trust (REIT). Our strategy
focuses primarily on acquiring, owning and leasing restaurant properties. We also own and lease a number of service station properties, most of
which include convenience stores (referred to as C&Gs). Additionally, we, from time to time, make opportunistic investments in mortgage notes,
secured by restaurant and C&G properties, providing an attractive risk-adjusted rate of return. At June 30, 2003, our portfolio consisted of 801
properties, and we had over 280 tenants. We lease our properties on a triple-net basis primarily to operators of quick-service and full-service
chain restaurants affiliated with major national or regional brands such as Applebee %, Arby &, Burger King®, Captain D &, Chili §, Dairy
Queen®, Hardee &, Pizza Hut®, Popeye &, Schlotzsky €, Shoney € and Taco Cabana®. Our C&G tenants are affiliated with major brands such
as Fina®, Phillips 66® and Shell®.

Under our triple-net leases, tenants are responsible for property operating costs, including property taxes, insurance and maintenance. The
triple-net lease structure is designed to provide a predictable stream of income while minimizing ongoing property operating costs. As of June
30, 2003, our leased properties had an average remaining lease term, excluding renewal options, of 11.4 years.

In 2001, we formed Fuel Supply, Inc. (FSI), one of our taxable REIT subsidiaries, through which we began interim operations of various retail
businesses at some of our properties. We plan to maintain this retail operating capability to transition our properties from one tenant to another
where appropriate. At June 30, 2003, FSI operated 18 C&Gs and two restaurants, and sold fuel to 12 additional C&Gs which we leased to
tenants.

Robert J. Stetson, our chief executive officer, was a founder of the company in its current form and also previously served as our chief executive
officer from 1994 until October 1999. In June 2001, Mr. Stetson was again elected as our chief executive officer after organizing a process
through which certain affiliates of the Lone Star group of funds (a group of private equity funds that invest globally in secured and unsecured
non-performing loans, real estate related assets and selected corporate opportunities) acquired over 19% of our common stock in two separate
transactions during 2001. Under Mr. Stetson s direction, we have refocused on our core business of owning restaurant properties that are leased
to multi-unit operators on a triple-net basis. In connection with this strategic refocus on our core business, management undertook to increase
and stabilize returns to stockholders by:

further diversifying our restaurant portfolio in terms of both brand and geography by increasing our acquisition activity;

strengthening the tenant profile of our C&Gs through re-tenanting, strategic acquisitions and selective dispositions;
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addressing underperforming tenants by re-tenanting properties, selling selected properties and having FSI manage certain properties
on an interim basis; and

improving our capital structure by reducing the amount of financings, reducing the cost of our capital and extending maturities.
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We are a Maryland corporation that has made an election to be taxed as a REIT for federal income tax purposes for each taxable year
commencing with our taxable year ended December 31, 1997. We have established an UPREIT structure in which our business and operations
are conducted through U.S. Restaurant Properties Operating, L.P., our operating partnership, of which we hold a 99% limited partnership interest
(as of June 30, 2003), and a wholly-owned subsidiary of ours is the general partner. Our common stock is traded on the New York Stock
Exchange under the symbol USV.

Our principal executive offices are located at 12240 Inwood Road, Suite 300, Dallas, Texas 75244, and our telephone number is (972) 387-1487.
We also maintain a website at www.usrp.com that contains more information about us; however, that information does not constitute part of this
prospectus supplement or the accompanying prospectuses.

Recent Developments

Recent and Proposed Acquisitions and Dispositions

On September 17, 2003, we acquired seven Shoney s properties for an aggregate purchase price of approximately $6.4 million, and entered into a
20-year triple-net lease with the seller. We used internally generated cash flow and borrowings under our existing revolving credit facility to
purchase these properties. In addition, we have entered into a contract to purchase up to 41 Captain D s properties for an aggregate purchase price
of $33.3 million. The exact number of Captain D s properties acquired and the purchase price will not be finalized until our due diligence is
completed and certain closing conditions are satisfied, including the approval of the acquisitions by the special committee of our board of
directors as described below. We expect to close this transaction in the fourth quarter of 2003, subject to the satisfaction of closing conditions.

We anticipate entering into a 20-year triple-net lease with the seller at the closing of the transaction. We expect to fund the acquisition of these
properties with the proceeds of this offering and borrowings under our existing revolving credit facility.

For the six months ended June 30, 2003, we disposed of 37 properties for cash proceeds of $21.1 million, net of closing costs of $1.0 million,
and for the period from July 1, 2003 through September 15, 2003, we disposed of an additional 19 properties for cash proceeds of approximately
$12.6 million, net of closing costs of $1.0 million. We have recognized a net gain on property sales year-to-date (through September 15, 2003)
of $10.2 million. As part of our strategic re-focus on our core business, we intend to continue to make strategic dispositions of certain restaurant
and C&G properties. These dispositions include vacant and underperforming properties, as well as sales to buyers acquiring properties through
tax-advantaged exchanges under Section 1031 of the Internal Revenue Code, which often result in more favorable sale prices.

We have also negotiated to sell our equity interest in the parent company of Shoney s, Inc. to the other shareholder of the parent company, which
is an affiliate of the Lone Star funds. The purchase price will be $6.5 million, resulting in a gain to us of $2.1 million. The special committee of
our board of directors has approved this transaction and we anticipate that it will close in October 2003.

Credit Facilities

We have received a commitment letter for a new $50.0 million secured revolving credit facility of which Bank of America, N.A., the lead
lender, has committed to provide $30.0 million. The borrowers under this facility will be our operating partnership and certain other of our
subsidiaries that own the properties used as collateral and to establish our borrowing base under this facility. Assuming Banc of America
Securities LLC, one of the underwriters of this offering and an affiliate of Bank of America, is able to syndicate the additional $20.0 million
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under this facility, the term of the facility will be for three years with no renewal options. If the
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syndication is unsuccessful, our borrowing capacity under the facility will be less than $50.0 million and the term of the facility will be for two
years with a one year renewal option. The renewal option is subject to various conditions. The amount we will be able to borrow under the
facility will be based on the EBITDA generated by the properties that will serve as collateral under the facility. The annual interest rate on the
borrowings under this facility will be LIBOR plus 300 basis points. The credit facility will also provide that up to $5.0 million of the facility can
be used for letters of credit. Borrowings under the revolving credit facility will be secured by a negative pledge on the properties and a pledge of
our equity interests in the subsidiaries which own the borrowing base properties. We expect that the new credit facility will be entered into
during the fourth quarter of 2003. We plan to borrow under the new credit facility to fund property acquisitions and for general corporate
purposes. In addition to the revolving credit facility, the commitment letter with Bank of America also provides for a $35.0 million secured term
loan facility described below.

Other Financing Activities

Note Repayment. On July 1, 2003, we prepaid $23.75 million of $47.5 million in senior notes that were issued in a private placement on
November 13, 1998, which were to mature on August 1, 2003. In connection with this prepayment, we paid $0.8 million in accrued interest and
incurred a make-whole interest payment of $0.1 million. We paid the remaining balance on these notes, as well as $1.0 million in accrued
interest, on July 29, 2003. These notes were repaid from internally generated cash flow (including sales of properties), borrowings under our
existing revolving credit facility and proceeds from the issuance of shares of our series B convertible preferred stock.

Hawaii Term Loan. We have received a non-binding indication of interest from, and are in the process of negotiating definitive documents
with, First Hawaiian Bank to provide us with a $12.0 million secured term loan facility. Borrowings under this facility would bear interest at
either LIBOR plus 250 basis points, or 50 basis points over the lender s prime rate, at our option. Principal amounts outstanding would amortize
over a 15-year period but would mature on the eighth anniversary of the date of funding. This facility would be secured by certain of our
properties in Hawaii, as well as a pledge of our equity interests in entities that hold our Hawaiian properties. Borrowings under this term loan
facility may be used to fund new property acquisitions, pay down other debt and for general corporate purposes.

Highland Joint Venture/Term Loan. In conjunction with the proposed new $50.0 million revolving credit facility, the commitment letter from
Bank of America also provides for a secured term loan facility in the amount of $35.0 million to partially fund the redemption of the partnership
interests in one of our operating partnerships, USRP/HCI Partnership 1, L.P. (the Highland Joint Venture), that are owned by an affiliate of Bank
of America. The remaining $17.8 million required to redeem these interests would be generated through the sale to an affiliate of Bank of
America of 404,350 new shares of our series A cumulative convertible preferred stock and a maximum of $8.7 million in cash, some or all of
which may come from the net proceeds of this offering. The closings of the credit facilities and the redemption of the partnership interests are
anticipated to occur during the fourth quarter of 2003, and are subject to customary closing conditions.

Borrowings under the term loan facility will bear interest at LIBOR plus 350 basis points and will mature on the fifth anniversary of the closing
date. During the term of this loan, we will only be required to pay interest on the borrowings, with the principal amount due at maturity.
Borrowings under this facility may be pre-paid at anytime; however, any pre-payments during the first year of this facility would be at 101% of
the amount of principal pre-paid. Any pre-payments thereafter would be at the face amount of the borrowings pre-paid. This term loan facility
will initially be secured by the same collateral securing the new revolving credit facility.

S-5
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The Offering

Shares of common stock offered by us 2,575,000 shares (1)

Shares of common stock offered by the selling 1,500,000 shares (1)
stockholders

Shares of common stock to be outstanding after 22,498,689 shares (1)(2)
this offering

Use of proceeds We intend to use the net proceeds from this offering to partially fund the acquisition of up to
41 additional Captain D s properties for an aggregate purchase price of approximately $33.3
million and to pay the cash portion of the redemption of the Highland Joint Venture
partnership interests. The exact number of Captain D s properties acquired and the purchase
price will not be finalized until our due diligence is completed and certain closing conditions
are satisfied. Pending these uses, we intend to pay down a portion of the outstanding balance
on our existing revolving credit facility. We will not receive any proceeds from the sale of
common stock by the selling stockholders.

New York Stock Exchange Symbol UsSv

(1) Does not include the exercise of the underwriters over-allotment option.

(2) Based on the number of shares of common stock outstanding at August 31, 2003, and does not include (a) 164,500 shares of common
stock that may be issued upon the exercise of currently outstanding options granted under our Flexible Incentive Plan (Incentive Plan) at
exercise prices ranging from $11.00 to $22.00 per share, (b) 79,845 shares of common stock that may be issued upon redemption of
common partnership units in our operating partnership not owned by us, (c) 3,453,254 shares of common stock that may be issued upon
conversion of shares of our series A preferred stock at a current conversion price of $26.64 per share (such amount does not include the
shares of series A preferred stock to be issued in connection with the Highland Joint Venture redemption transaction), (d) 1,000,000 shares
of common stock that may be issued upon conversion of shares of our series B preferred stock at a conversion price of $16.00 per share
(such amount does not include the additional issuance of up to $4.0 million of series B preferred stock to the current holders or such
holders option to purchase an additional $5.0 million of series B preferred stock) and (e) 206,452 shares of common stock that may be
issued upon the exercise of currently outstanding warrants granted to holders of our series B preferred stock at an exercise price of $16.50
per share (such amount does not include any warrants that may be issued to the holders of our series B preferred stock in connection with
the purchase of the additional shares of series B preferred stock).

S-6
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RISK FACTORS

Risk factors relating to an investment in our common stock are contained in our Annual Report on Form 10-K for the year ended December 31,
2002, as amended, and are incorporated by reference into this prospectus supplement. The risk factors set forth below supplement the risk factors
contained in the accompanying prospectus dated July 12, 1999, and replace them to the extent they are inconsistent. We strongly urge you to
read the risk factors set forth below, as well as those in both our Annual Report on Form 10-K for the year ended December 31, 2002, as
amended, and the accompanying prospectus dated July 12, 1999, before making an investment in our common stock.

Risks Related to Our Business

Changes in trends in the restaurant industry could adversely affect the sales, profitability and failure rate of the chain restaurants that our
tenants operate.

The chain restaurants operated by our tenants are generally within the quick-service or full-service segments of the restaurant industry, each of
which is highly competitive. The success of quick-service or full-service dining restaurants will depend largely on the restaurant operators ability
to adapt to trends and other factors affecting the restaurant industry. These trends and other factors include increased competition among
restaurants (including competition for brand name recognition, products, price, value, quality, service and convenience), the consolidation of
quick-service chains, industry overbuilding, changing consumer habits, the introduction of new concepts and menu items, the increased costs of
food products, the availability of labor and general economic conditions. Losses incurred by a particular chain restaurant as a result of these or
other factors could negatively affect the income that we derive from our restaurant properties. For example, recent declines in Burger King

system sales have resulted in a substantial decrease in the percentage rent paid to us by some of our Burger King tenants.

The inability of a tenant to make its lease payments could have an adverse effect on our results of operations.

Our business depends on our tenants ability to pay their obligations to us with respect to our real estate leases. We typically do not require that a
third party guarantee the obligations of the tenant. The ability of the tenants to pay their obligations to us in a timely manner will depend on a
number of factors, including the successful operations of their businesses. Various factors, many of which are beyond the control of any chain
restaurant, may adversely affect the economic viability of a chain restaurant, including, but not limited to:

national, regional and local economic conditions such as industry slow downs, employer relocations and prevailing employment
conditions, which may reduce consumer demand for the products offered by our tenants;

changes or weaknesses in specific industry segments;

perceptions by prospective customers of the safety, convenience, services and attractiveness of the restaurant chain;

changes in demographics, consumer tastes and traffic patterns;
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the ability to obtain and retain capable labor and management;

increases in operating expenses; and

increases in minimum wages, taxes or mandatory employee benefits.
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Volatility of fuel prices could negatively affect our revenue, profitability and cash flow.

A considerable portion of our revenues are comprised of fuel sales through one of our subsidiaries, FSI. Additionally, we receive a portion of our
rental revenues from C&G tenants (14% of annualized base rent as of June 30, 2003). Accordingly, our revenues are dependent to a large degree
on the economic performance of the fuel industry. Any factor that adversely affects retail fuel margins may have a material adverse effect on us,

directly through our own fuel sales by FSI and indirectly through our C&G tenants ability to pay rent.

The price of fuel depends on several factors that affect the supply of, and demand for, petroleum products, such as domestic and foreign
(especially Middle Eastern) economies, political affairs and production levels, the availability of imported oil, the marketing of competitive fuels
and government regulation. The prices paid by us and other of our C&G lessees for fuel are affected by global, national and regional factors,
such as petroleum pipeline capacity, local market conditions and competition and the level of operation of refineries. Recent events in Iraq and
the current uncertainty regarding the Middle East have contributed to increases in prices for fuel. As a result, fuel costs are volatile, and we
cannot be certain how these factors will affect fuel prices or supply in the future, or how in particular it will affect us. Our earnings and cash
flow from operations depend, to a large degree, upon the sale of fuel at margins in excess of fixed and variable expenses. A large, rapid increase
in fuel costs could adversely affect our profitability and cash flow if the increased fuel costs could not be passed on to our customers or our
lessees customers or if consumption of fuel were to significantly decline.

Our tenants bankruptcy proceedings could negatively affect our income.

Several of our tenants have filed voluntary petitions for bankruptcy under Chapter 11 of the U.S. Bankruptcy Code during the past few years, as
disclosed in our periodic reports filed with the SEC. As the owner of the bankrupt tenants underlying real estate we face no risk of loss of
ownership of the property itself if the bankrupt tenant rejects any of our leases. However, we could face an interruption in rental income from
that property until we are able to re-lease the property or sell the real estate. We would also incur certain transaction costs normally associated
with the re-leasing or sale of our properties. We can provide no assurances that tenant bankruptcies will not have a material adverse effect on our
business.

Tenant bankruptcies could adversely affect our income in the following ways:

reduction, interruption or termination of lease payments related to tenants leases;

reduction of revenue resulting from restructuring leases;

increase in costs associated with the maintenance and financing of vacant properties;

increase in costs associated with litigation and the protection of the properties; and

increase in costs associated with improving and re-leasing the properties.
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In connection with any tenant bankruptcy, we establish reserves relating to rent payments and other accounts receivable and take impairments to
the book value of the underlying real estate, as appropriate, to reflect any reductions in the market value of the asset below net book value as a
result of the bankruptcy. It may be necessary to take additional asset impairments and write-offs and/or establish additional reserves in the event
of future tenant bankruptcies or if the current reserves and impairment charges prove to be inadequate.

QOur plan to grow through the acquisition of new restaurant properties could be adversely affected by changes in trends in the real estate and
financing sectors in the national economy and the regional economies where we operate.

Our growth strategy is substantially based on the acquisition of additional restaurant properties. We may not be successful in doing so because
we face intense competition for property acquisitions and we may have
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difficultly securing acceptable financing. In addition, investing in additional restaurant properties is subject to many risks. For instance, if an
additional restaurant property is in a market in which we have not previously invested, we will have relatively little experience in, and be
unfamiliar with, that new market. As a result, we might not be able to lease properties in some new markets as profitably and efficiently as our
properties located in markets with which we are more familiar.

If we are unable to complete our acquisitions currently under contract in a timely fashion or at all, our operating results could be adversely
affected.

On September 30, 2003, we entered into a contract to acquire up to 41 additional Captain D s properties having an aggregate value of
approximately $33.3 million. We expect to close this acquisition during the fourth quarter of 2003. The number of properties we acquire may be
reduced based on completion of our due diligence. Our ability to complete this acquisition is dependent upon many factors, such as completion
of due diligence and customary closing conditions, including the approval of the acquisitions by our special committee. Our inability to complete
these acquisitions, or any portion thereof, within our anticipated time frame or at all could have an adverse effect on our results of operations.

We may not be able to re-lease properties upon the termination or expiration of leases at comparable lease rates or at all.

The leases of our existing properties expire on dates ranging from 2004 to 2025. Upon the termination or expiration of a lease, we might not be
able to re-lease the related property. If we are able to re-lease, we might not be able to do so at a comparable lease rate or without incurring
additional expenses because of, among other things, a downturn in the commercial leasing markets where we operate and the general
performance of the restaurant industry.

We may continue to recognize impairment charges for the foreseeable future.

We have recognized impairment charges for the past three fiscal years and the first two quarters of 2003. We anticipate recognizing an
impairment charge for the third quarter of 2003. Impairments result from our regular analysis of our real property assets to determine whether
circumstances indicate that the book value of an asset may not be fully recoverable. Additionally, any time we market a property for sale at a
price less than book value, we recognize an immediate impairment charge. Impairments are non-cash expenses and impact both our net income
and funds from operations for each fiscal quarter.

Our ability to sell or re-tenant our Burger King properties is limited.

We were originally formed for the purpose of acquiring all of Burger King Corporation s interest in our original portfolio and leasing or
subleasing these properties to Burger King franchisees under the leases/subleases. Accordingly, the partnership agreement of our operating
partnership contains provisions that state that we may not use those properties for any purpose other than to operate a Burger King restaurant
during the term of the lease, except as expressly permitted by Burger King. In addition, the partnership agreement of the operating partnership
provides some additional limitations which:
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require us, in specific circumstances, to renew or extend a lease/sublease or enter into a new lease with another franchisee of Burger
King;

require us, in specific circumstances, to approve an assignment of a lease/sublease, to permit Burger King Corporation to assume a
lease/sublease at any time and to renew a primary lease;

impose restrictions and limitations upon our ability to sell, lease or otherwise transfer any interest in the Burger King properties;

require us to provide Burger King notice of default under a lease/sublease and an opportunity to cure such default prior to taking any
remedial action; and
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require us, in specific circumstances, to provide Burger King tenants with assistance with remodeling costs.

Our financial performance will depend in part on the health of the Texas economy.

At June 30, 2003, of our 801 properties, 243 properties, representing 26.3% of our annualized base rent, were located in Texas. Our performance
is, therefore, dependent, in part, upon the economic conditions in Texas. A general downturn in the economy or the real estate market in Texas
could have a material adverse effect on our results of operations and financial condition.

We have a significant amount of debt, and our debt level subjects us to a number of risks.

We are subject to risks normally associated with debt financing, including the risk (1) that our cash flow will be insufficient to meet required
payments of principal and interest, (2) that our financial situation may restrict our ability to comply with the customary financial and other
covenants or to continue to pay our current dividend, (3) that existing indebtedness on our properties will not be able to be refinanced or (4) that
the terms of any refinancings will not be as favorable as the terms of the existing indebtedness. While we believe that we will be successful in
obtaining new financing as required, there can be no assurance that we will be able to refinance any indebtedness or otherwise obtain funds by
selling assets or raising equity to make required payments on maturing indebtedness. As of June 30, 2003, our total indebtedness, net of cash and
excluding minority interest, was $304.0 million, which represented approximately 39.1% of our total capitalization (the number of shares of
common stock outstanding multiplied by the market price per share, plus net debt, plus convertible preferred securities at liquidation value and
plus minority interest). As of June 30, 2003, indebtedness, net of cash, plus convertible preferred stock and plus minority interest, was

$465.0 million, representing 59.8% of our total capitalization. Our convertible preferred stock is not subject to mandatory redemption.

We may be forced to sell properties at a loss from net book value.

We routinely make strategic dispositions of our properties. There can be no assurance that we will be able to sell these properties for a gain, and
may sustain a loss, on such sales relative to the current net book value of such properties. In addition, if our cash flows were to significantly
decrease for any reason, we may have to sell one or more properties to support our operations. In such event, we may incur losses on the
disposition of such properties.

Two of our stockholders, affiliates of the Lone Star funds, own a large percentage of our common stock and their interests may conflict with
our interests and those of our other public stockholders.

Two affiliates of the Lone Star funds owned an aggregate 3,729,765 shares of our common stock as of August 31, 2003, which represented
approximately 18.7% of our outstanding common stock at that time. After the sale of all of the shares covered by this prospectus, these
stockholders will still collectively own 2,229,765 shares, assuming the underwriters do not exercise their over-allotment option, or
approximately 9.9% of our outstanding common stock. In addition, three of our current directors are employees of affiliates of the Lone Star
funds or the funds asset management advisory company. Accordingly, these stockholders may continue to be able to exert significant influence
over our corporate and management policies, including decisions relating to mergers, acquisitions, the sale of all or substantially all of our assets
or stock and other significant transactions. Some of these transactions may be with the Lone Star funds or their affiliates; however, any of these
transactions would require approval of the special committee of our board of directors. The interests of the stockholders that are affiliated with
the Lone Star funds may conflict with our interests and the interests of other stockholders.
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Tax Risks

We will be subject to increased taxation if we fail to qualify as a REIT for federal income tax purposes.

We believe we operate in a manner that enables us to meet the requirements for qualification and to remain qualified as a REIT for federal
income tax purposes. A REIT generally is not taxed at the corporate level on
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income it distributes to its stockholders, as long as it distributes annually at least 90% of its taxable income to its stockholders. We have not
requested, and do not plan to request, a ruling from the Internal Revenue Service that we qualify as a REIT. We have, however, received an
opinion from our tax counsel, Locke Liddell & Sapp LLP, that our ownership, operations and assets permit us to qualify as a REIT.

You should be aware that opinions of counsel are not binding on the Internal Revenue Service or on any court. Furthermore, the conclusions

stated in the opinion are conditioned on, and our continued qualification as a REIT will depend on, our company meeting various requirements,
which are discussed in detail under the headings Update of Federal Income Tax Consequences in this prospectus supplement and Federal Income
Tax Consequences in the accompanying prospectuses.

If we fail to qualify as a REIT, we would be subject to federal income tax at regular corporate rates. In addition to these taxes, we may be subject
to the federal alternative minimum tax. Unless we are entitled to relief under specific statutory provisions, we could not elect to be taxed as a
REIT for four taxable years following the year during which we were disqualified. Therefore, if we lose our REIT status, the funds available for
distribution to you, as a stockholder, would be reduced substantially for each of the years involved. In addition, the failure to qualify as a REIT
would also trigger a default under an existing revolving credit facility and other debt agreements.

Our leases may be recharacterized as financings, which would eliminate our depreciation deductions on properties.

If a lease does not constitute a lease for federal income tax purposes, it will be treated as a financing arrangement. The recharacterization of a
lease in this fashion may have adverse tax consequences for us. In particular, we would not be entitled to claim depreciation deductions with
respect to the improvements on the property (although we should be entitled to treat part of the payments we would receive under the
arrangement as the repayment of principal). In that event, in certain taxable years our taxable income and the corresponding obligation to
distribute 90% of that income would be increased. Any increase in our distribution requirements may limit our ability to operate our business
and to invest in additional property.

Excessive non-real estate asset values may jeopardize our REIT status.

In order to qualify as a REIT, at least 75% of the value of our assets must consist of investments in real estate, investments in other REITs, cash
and cash equivalents, and government securities. Therefore, the value of any property that is not considered a real estate asset for federal income
tax purposes must represent in the aggregate less than 25% of our total assets. In addition, under federal income tax law, we may not own
securities in any one company (other than a REIT, a qualified REIT subsidiary or a taxable REIT subsidiary) which represent in excess of 10%
of the voting securities or 10% of the value of all securities of any one company, or which have, in the aggregate, a value in excess of 5% of our
total assets, and we may not own securities of one or more taxable REIT subsidiaries which have, in the aggregate, a value in excess of 20% of
our total assets.

The 25%, 20%, 10% and 5% tests are determined at the end of each calendar quarter. If we fail to meet any such test at the end of any calendar
quarter, we will cease to qualify as a REIT.

We may have to borrow funds or sell assets to meet our distribution requirements.
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Subject to some adjustments that are unique to REITs, a REIT generally must annually distribute at least 90% of its otherwise taxable income.
For the purpose of determining taxable income, we may be required to accrue interest, rent and other items treated as earned for tax purposes but
that we have not yet received. In addition, we may be required not to accrue as expenses for tax purposes some items which actually have been
paid or some of our deductions might be disallowed by the Internal Revenue Service. As a result, we could have taxable income in excess of
cash available for distribution. If this occurs, we may have to borrow funds or liquidate some of our assets in order to meet the distribution
requirement applicable to a REIT.
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We may be subject to other tax liabilities.

Even if we qualify as a REIT, we may be subject to some federal, state and local taxes on our income and property, such as franchise, sales and
property taxes, that could reduce operating cash flow.

Recent changes in taxation of corporate dividends may adversely affect the value of our common stock.

The Jobs and Growth Tax Relief Reconciliation Act of 2003, which was signed into law on May 28, 2003, among other things, generally
reduces to 15% the maximum marginal rate of tax payable by domestic noncorporate taxpayers on dividends received from a regular C
corporation. This reduced tax rate, however, will not apply to dividends paid to domestic noncorporate taxpayers by a REIT on its stock, except
for certain limited amounts. Although the earnings of a REIT that are distributed to its shareholders still generally will be subject to less federal
income taxation than earnings of a non-REIT C corporation that are distributed to its shareholders net of corporate-level income tax, this
legislation could cause domestic noncorporate investors to view the stock of regular corporations as more attractive relative to the stock of a
REIT than was the case prior to the enactment of the legislation, because dividends from regular C corporations generally will be taxed at a
lower rate while dividends from REITSs generally will be taxed at the same rate as the investor s other ordinary income. We cannot predict what
effect, if any, the enactment of this legislation may have on the value of the stock of REITs in general or on our common stock in particular,
either in terms of price or relative to other investments.
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USE OF PROCEEDS

Assuming an offering price of $16.25 per share, we expect to receive net proceeds of $39.1 million from this offering, after payment of the
underwriting discount and approximately $0.5 million of anticipated offering expenses payable by us. We will not receive any proceeds from
sales of stock by the selling stockholders. We intend to use the net proceeds from this offering to:

fund the acquisition of up to 41 Captain D s properties for an aggregate purchase price of approximately $33.3 million (the exact
number of Captain D s properties acquired and the purchase price will not be finalized until our due diligence is completed and certain
closing conditions are satisfied, including the approval of the acquisitions by our special committee (see Our Company Growth
Strategies ));

fund a maximum of $8.7 million of the cash consideration paid in connection with the redemption of the partnership interests in the
Highland Joint Venture held by an affiliate of Bank of America (see Recent Financings Other Financing Activities ); and

pending these uses, pay down a portion of the outstanding balance on our existing revolving credit facility.

Our existing $30.0 million revolving credit facility matures on May 31, 2004. At June 30, 2003, this revolving credit facility had a principal
balance of $13.8 million outstanding at a weighted interest rate of 4.32% per annum, plus approximately $2.5 million of outstanding letters of
credit and $2.3 million in derivative exposure reserve. Bank of America, N.A., an affiliate of one of the underwriters in this offering, is the sole
agent for this existing revolving credit facility and has provided us with a commitment letter for the proposed new revolving and term loan credit
facilities.
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CAPITALIZATION

The following table sets forth our capitalization as of June 30, 2003 (1) on a historical basis and (2) as adjusted to reflect (a) the net proceeds
(assuming an offering price of $16.25 per share) received by us from this offering of shares of our common stock and the issuance of such shares
(assuming that the underwriters do not exercise their over-allotment option), (b) the purchase of up to 41 Captain D s properties for

approximately $33.3 million and (c) the redemption of the Highland Joint Venture partnership interests from proceeds of the new $35.0 million
term loan, the sale of additional preferred stock and cash. The As Adjusted numbers do not reflect any other acquisition, disposition or financing
activities completed since June 30, 2003, including those described under the caption Prospectus Supplement Summary Recent Developments in
this prospectus supplement. The information presented below should be read in conjunction with our consolidated balance sheets, and the
accompanying note disclosures thereto, which are incorporated by reference to our Quarterly Report on Form 10-Q for the period ended June 30,
2003.

Historical As Adjusted

(Unaudited)
(In thousands, except for share data)

Cash $ 31,161 $ 28,247
Debt:

Line of credit 13,750 13,750
Notes payable 321,655 356,655
Minority interest in operating partnerships (1): 52,845

Stockholders equity:

Preferred stock, $0.001 par value, 50,000,000 authorized, 3,680,000 issued and

outstanding shares of Series A Cumulative Convertible Preferred Stock; 4,084,350

issued and outstanding, as adjusted 4 4
Preferred stock, $0.001 par value, 20,000,000 authorized, 16,000,000 issued and

outstanding shares of Series B Convertible Preferred Stock

Common stock, $0.001 par value, 100,000,000 authorized, 19,890,689 issued and

outstanding; 22,465,689 issued and outstanding, as adjusted 20 23
Additional paid-in capital 343,304 390,872
Accumulated other comprehensive loss (3,970) (3,970)
Loans to stockholders for common stock (299) (299)
Accumulated deficit (182,777) (182,777)
Total stockholders equity 156,282 203,853
Total capitalization $ 544,532 $ 574,258

(1)  Consists of the $52.8 million perpetual preferred securities issued by the Highland Joint Venture. Shown as redeemed in the As Adjusted column.
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PRICE RANGE OF COMMON STOCK AND DIVIDENDS

Our common stock is traded on the NYSE under the symbol USV. The high and low sales prices of the shares and the dividends paid during the
first three quarters of 2003, and during the four quarters of 2002 and 2001 are set forth below:

Market Price Dividends
High Low Paid

2003
Third Quarter $16.45 $14.80 $ 0.33
Second Quarter 15.85 13.95 0.33
First Quarter 14.55 13.50 0.33
$ 0.99

2002
Fourth Quarter $14.52 $12.00 $ 0.33
Third Quarter 16.30 12.34 0.33
Second Quarter 16.70 13.50 0.33
First Quarter 14.68 10.51 0.33
$ 1.32

2001
Fourth Quarter $14.64 $12.12 $ 0.33
Third Quarter 14.44 11.22 0.33
Second Quarter 14.31 10.04 0.33
First Quarter 11.39 8.70 0.33
$ 1.32

As of September 15, 2003, our common stock was held by 1,362 stockholders of record.

As of September 30, 2003, the last reported sale price of our common stock on the New York Stock Exchange was $16.25.

On September 2, 2003, we declared a monthly dividend for October of $0.11 per share of common stock, payable on October 15, 2003 to
stockholders of record on October 1, 2003. On October 1, 2003, we declared a monthly dividend for November of $0.11 per share of common
stock, payable on November 14, 2003 to stockholders of record on October 31, 2003.

Dividend Policy
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As a REIT, we are required to distribute annually at least 90% of our REIT taxable income to stockholders in the form of dividends.
Distributions to stockholders are usually taxable as ordinary income, although a portion of the dividend may be designated as capital gain or may
constitute a tax-free return of capital. Annually, we provide each of our stockholders a statement detailing distributions paid during the preceding
year and their characterization as ordinary income, capital gain or return of capital.

We have continuously paid quarterly or monthly dividends for the last 17 years. We intend to continue to declare and pay monthly dividends.
However, we cannot provide any assurance as to the amount or timing of future distributions.
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SELECTED FINANCIAL DATA

The following table presents certain selected financial data for each of the years ended December 31, 2002, 2001, 2000, 1999 and 1998 and the
six-month periods ended June 30, 2003 and 2002. The selected financial data for the years ended December 31, 2002, 2001, 2000, 1999 and
1998 are derived from our audited consolidated financial statements and notes thereto for those periods, incorporated by reference into this
prospectus supplement and the accompanying prospectuses. The selected financial data for the six-month periods ended June 30, 2003 and 2002
are derived from our unaudited consolidated financial statements and notes thereto for those periods, incorporated by reference into this
prospectus supplement and the accompanying prospectuses. The following selected financial data should be read in conjunction with our
financial statements and the notes thereto and the information under Management s Discussion and Analysis of Financial Condition and Results
of Operations included in our Annual Report on Form 10-K, as amended, for the year ended December 31, 2002, as updated by our Current
Report on Form 8-K filed on August 18, 2003, our Current Report on Form 8-K/A dated September 19, 2003 and our Quarterly Report on Form
10-Q for the period ended June 30, 2003, each of which is incorporated by reference into this prospectus supplement and the accompanying
prospectuses.

Six Months Ended
June 30, Years Ended December 31,
2003 2002 2002 2001 2000 1999 1998
(Unaudited)
Statement of Operations: (In thousands, except per share and property data)
Revenues:
Real estate rental (1) $ 30,632 $ 31,051 $ 61,577 $ 62,271 $ 67,234 $ 65,555 $ 47,759
Tenant expense reimbursements 1,735 1,718 3,219 3,115 3,588 3,793 2,781
Lease termination fees 2,058 217 323 592 60 20 177
Interest on real estate loans 1,774 1,311 3,297 3,299 4,884 6,118 3,312
Retail operations 28,743 17,217 39,622 14,520
Total revenues 64,942 51,514 108,038 83,797 75,766 75,486 54,029
Expenses:
Ground rent (2) 1,995 1,944 3,600 3,702 3,637 4,187 2,981
Property taxes (3) 382 406 838 679 700 239 109
Other property (3) 213 205 390 372 398 248 69
Legal (3) 563 995 2,887 1,256 1,444 626 314
Depreciation and amortization 10,898 10,435 21,074 20,485 23,058 21,944 14,698
Impairment of long-lived assets 1,609 523 1,022 16,201 5,120 5,000 127
Provision for doubtful accounts (170) (®) (1,661) 4,727 8,722 10,901 570
General and administrative 6,777 5,513 11,140 9,034 7,827 7,143 3,571
Retail cost of sales 24,773 14,394 33,276 12,726
Termination of management contract (3,713) (239) 12,047
Equity in net loss (income) of affiliates (13) 317
Total expenses 47,040 34,410 72,566 69,182 47,193 50,036 34,803
Non-operating income (expense):
Interest and other income (4) 21 634 940 2,329 1,181 1,497 716
Gain (loss) on sale of property 3,607 2,725 (165) 403
Interest expense (11,090) (11,097) (22,306) (35,000) (30,706) (29,410) (16,879)
Minority interest in operating partnerships (2,337) (2,349) (4,681) (4,485) (4,139) (567) 58
Total non-operating income (expense) (13,406) (12,812) (26,047) (33,549) (30,939) (28,645) (15,702)
Income before discontinued operations and cumulative
effect of change in accounting principle 4,496 4,292 9,425 (18,934) (2,366) (3,195) 3,524
Income from discontinued operations (5) 6,477 926 4,843 322 2,321 3,985 2,393
Cumulative effect of change in accounting principle (270)
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Net income (loss)
Dividends on preferred stock

Net income (loss) allocable to common stockholders

Weighted average shares outstanding:

Basic

Diluted

Net Income (loss) per share:

Income (loss) from continuing operations allocable to
common stockholders

Income from discontinued operations

Cumulative effect in change of accounting principle

Net income (loss) per share basic and diluted

Dividends declared per share

Table of Contents

10,703 5218 14,268 (18,612) (45) 790 5,917
(3,590) (3,551) (7,102) (7,102) (7,102) (7,102) (7,102)
$ 7113 $ 1,667 $ 7,066 $(25714) $ (7.147) $ (6312) $ (1,185)
19,852 19,540 19,660 17,999 15,404 14,863 13,325
19,873 19,766 19,762 17,999 15,404 14,863 13,325
$ 004 $ 004 $ 011 $ (145 $ (061 $ (069 $ (027
0.33 0.04 0.25 0.02 0.15 0.27 0.18
(0.01)
$ 036 $ 008 $ 036 $ (143 $ (046) $ (042 $ (0.09
$ 066 $ 066 $ 121 $ 143 $ 112 $ 182 $ 157
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Six Months Ended
June 30, Years Ended December 31,
2003 2002 2002 2001 2000 1999 1998
(Unaudited)
(In thousands, except per share and property data)

Balance Sheet Data:
Total assets $ 571,161 $ 558,677 $ 579,077 $ 577,508 $ 625,023 $ 702,077 $ 604,169
Total debt 335,405 332,499 353,374 337,119 356,680 396,108 342,112
Minority interest in operating partnerships 52,845 54,277 52,845 54,337 54,733 81,685 29,567
Stockholders equity 156,282 150,385 146,247 156,600 190,325 194,164 209,775
Other Data:
Cash flows from operating activities $ 21,061 $ 14,902 $ 35,089 $ 32,878 $ 32,647 $ 48,116 $ 38,238
Cash flows from investing activities 26,686 9,552 (20,434) 18,654 41,003 (113,198) (243,724)
Cash flows from financing activities (20,978) (22,958) (20,609) (46,695) (77,836) 72,920 206,239
Funds from operations diluted (unaudited) (6) (7) 11,750 11,580 25,242 (7,030) 12,829 16,882 14,042

Number of properties 801 794 816 811 850 912 833

(1) Reflects the reclassification from prior years of amounts previously reported as a reduction of rent income to ground rent expense for those properties with
leases that require the operator to be responsible for the payment of ground rents. The reclassification occurred due to the adoption of EITF No. 01-14, Income
Statement Characterization of Reimbursements Received for Out-of-Pocket Expenses Incurred.

2) Reflects the reclassification from prior years of ground rent expense amounts previously reported as general and administrative expense.
3) Reflects the reclassification from the prior year presentation in our Consolidated Statements of Operations as Property expense.
4) Reflects the reclassification of interest income on cash balances from a real estate loan and interest on restricted cash.

(5) Reflects the reclassification from prior years of the operating results associated with the 83 properties sold or disposed subsequent to January 1, 2002,
previously reported in continuing operations.
(6) We use funds from operations (FFO) as a supplemental operating performance measure to net income. FFO, as used in this document, is based on the
definition adopted by the Board of Governors of the National Association of Real Estate Investment Trusts (NAREIT) and means:
Net income (loss) computed in accordance with GAAP;
excluding gains (losses) from sales of depreciable operating property;
excluding extraordinary items (as defined by GAAP);
including depreciation and amortization of real estate assets; and
after adjustments for unconsolidated partnerships and joint ventures.

NAREIT developed FFO as a relative measure of performance of an equity REIT to recognize that income-producing real estate historically has not depreciated
on the basis determined under GAAP. We consider FFO an appropriate measure of performance for an equity REIT. However, FFO should not be
considered as an alternative to net income determined in accordance with GAAP as an indication of our operating performance. Management uses
FFO as a supplemental measure to conduct and evaluate our business because there are certain limitations of utilizing GAAP net income by itself as
the primary measure of our operating performance. Historical cost accounting for real estate assets in accordance with GAAP implicitly assumes that
the value of real estate assets diminishes predictably over time. Since real estate values instead have historically risen or fallen with market conditions,
we believe, along with many industry investors and analysts, that the presentation of operating results for real estate companies that use historical cost
accounting is insufficient by itself. We believe that the use of FFO, combined with the primary GAAP presentations, has improved management s and
the investing public s understanding of REIT operating results. Further, the use of FFO has made comparisons of those results more meaningful and
has enabled the evaluation of our operating performance compared to other REITs that use the NAREIT definition in order to make more informed
business decisions based on industry trends or conditions. Therefore, we consider FFO a useful measure for reviewing our comparative operating and
financial performance because, by excluding gains or losses related to sales of previously depreciated operating real estate assets and excluding real
estate asset depreciation and amortization, FFO assists in the comparison of the operating performance of real estate between periods or as compared
to other REITs.

(7) After discussions with the SEC regarding their application of the NAREIT definition of FFO, we agreed to modify our future FFO calculation based on the
SEC s interpretation that recurring impairments taken on real property may not be added back to net income in the determination of FFO. In addition, certain
reclassifications have been made.
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Set forth below is a reconciliation of FFO to GAAP net income (loss):

Funds from operations diluted

Loss (income) allocable to minority interest

FFO adjustment allocable to minority interest

Gain (loss) on sale of property

Depreciation and amortization

Cumulative effect of change in accounting principle

Net income (loss) allocable to common stockholders
Preferred stock dividends

Net income (loss)

Table of Contents

Six Months Ended
June 30, Years Ended December 31,
2003 2002 2002 2001 2000 1999 1998
(Unaudited)
(In thousands)
$ 11,750 $ 11,580 $ 25,242 $ (7,030) $ 12,829 $ 16,882 $ 14,042
(12) (6) 190 539 58
2,166
6,704 1,274 4,241 3,607 2,725 (165) 403
(11,071) (11,175) (22,311) (22,481) (24,867) (23,568) (15,688)
(270)
7,113 1,667 7,166 (25,714) (7,147) (6,312) (1,185)
3,590 3,551 7,102 7,102 7,102 7,102 7,102
$ 10,703 $ 5218 $ 14,268 $ (18,612) $ (45) $ 790 $ 5917
S-18
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OUR COMPANY

General

We are a fully-integrated, self-administered and self-managed REIT. Our strategy focuses primarily on acquiring, owning and leasing restaurant
properties. We also own and lease a number of C&Gs. Additionally, we, from time to time, make opportunistic investments in mortgage notes,
secured by restaurant and C&G properties, providing an attractive risk-adjusted rate of return. At June 30, 2003, our portfolio consisted of 801
properties, and we had over 280 tenants. We lease our properties on a triple-net basis primarily to operators of quick-service and full-service

chain restaurants affiliated with major national or regional brands such as Applebee s, Arby s, Burger King, Captain D s, Chili s, Dairy Queen,
Hardee s, Pizza Hut, Popeye s, Schlotzsky s, Shoney s and Taco Cabana. Our C&G tenants are affiliated with major brands such as Fina, Phillips
66 and Shell.

Under our triple-net leases, tenants are responsible for property operating costs, including property taxes, insurance and maintenance. The
triple-net lease structure is designed to provide a predictable stream of income while minimizing ongoing property operating costs. As of June
30, 2003, our leased properties had an average remaining lease term, excluding renewal options, of 11.4 years.

In 2001, we formed FSI, one of our taxable REIT subsidiaries, through which we began interim operations of various retail businesses at some
of our properties. We plan to maintain this retail operating capability to transition our properties from one tenant to another where appropriate.
At June 30, 2003, FSI operated 18 C&Gs and two restaurants, and sold fuel to 12 additional C&Gs which we leased to tenants.

Recent Background of the Company

Change in Management

Mr. Stetson, our chief executive officer, was a founder of the company in its current form and also previously served as our chief executive
officer from 1994 until October 1999. In June 2001, Mr. Stetson was again elected as our chief executive officer after organizing a process
through which LSF3 Capital Investments I, LLC and LSF III Capital Investments, L.P. (the Lone Star Investors) acquired over 19% of our
common stock in two separate transactions during 2001.

The Lone Star Investors are affiliates of the Lone Star funds, a group of closed-end, private equity limited partnerships whose investors include
corporate and public pension funds, university endowments, bank holding companies, family trusts, and insurance companies. Since 1995, the
principals of the Lone Star funds have organized private equity funds which have raised over $8.0 billion to invest globally in secured and
unsecured non-performing loans, real estate related assets and selected corporate opportunities.

Change in Strategic Direction
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Under Mr. Stetson s direction, we have refocused on our core business of acquiring and owning restaurant properties that are leased to multi-unit
operators on a triple-net basis. Our objective is to become the premier restaurant property REIT, and we have implemented and continue to

refine growth strategies consistent with this objective. Two key strategies in this regard are our creative acquisition strategy targeting both small
groups of properties and consolidated property portfolios, and our proactive approach to asset management. In connection with the strategic
refocus on our core business, management undertook to increase and stabilize returns to stockholders by:

Further Diversifying our Restaurant Portfolio.  We have increased our ownership of properties affiliated with brands such as

Shoney s and Captain D s, which has further diversified our brands and tenants. Our goal is to continue to acquire restaurants associated
with growing brand names. As of June 30, 2003, our 655 restaurant properties were associated with 88 brands, and no brand, other

than Burger King (18.7%), accounted for more than 10% of our annualized base rent.
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Strengthening the Tenant Profiles of our C&Gs. As a result of strategic acquisitions, selective dispositions and aggressive
re-tenanting undertaken since our new management team assumed control, our C&Gs are now leased to a larger number of tenants
with a reduced concentration of ownership. These new tenants generally have capital structures that are comparable to or stronger than
our previous tenants.

Addressing Underperforming Tenants. During the past several years, a few of our large lessees have filed petitions for bankruptcy or
were underperforming. We quickly developed creative strategies for addressing these problems, including sales of properties,
re-tenanting properties and creating FSI to manage operations on an interim basis. As a result of implementing these strategies, we
have largely resolved several of these issues and have reserved for and are addressing the remaining tenant issues.

Improving Capital Structure. From December 31, 2000 through June 30, 2003, we reduced our total indebtedness, net of
cash, by $46.9 million. As of June 30, 2003, our total indebtedness, net of cash and excluding minority interest, was $304.0
million, which represented approximately 39.1% of our total capitalization (the number of shares of common stock
outstanding multiplied by the market price per share, plus net debt plus convertible preferred securities at liquidation value
and plus minority interest). As of June 30, 2003, indebtedness, net of cash, plus convertible preferred stock and plus
minority interest was $465.0 million, representing 59.8% of our total capitalization. Subsequent to June 30, 2003, we
paid-off $47.5 million of notes to further reduce our leverage, and we received a commitment letter for new revolving and
term credit facilities. The new $50.0 million revolving credit facility will replace the current revolving credit facility,
which is scheduled to mature on May 31, 2004. We believe that we have borrowed funds on favorable terms, have
increased our liquidity available for acquisitions and face no significant maturities until May 2005, assuming that we can
successfully obtain the new credit facilities with Bank of America.

Growth Strategies

We seek to maximize sustainable growth in cash flow through effective leasing, management, operation, strategic acquisition and selective
disposition of restaurant properties. We believe we can achieve our goal of increasing cash flow by:

acquiring high quality restaurant properties with attractive yields;

re-leasing space at increased rental rates, when market conditions warrant, as leases expire; and

actively managing our portfolio, including periodically re-evaluating all assets for strategic disposition or repositioning.

Acquisition Strategy

Our acquisition strategy is multi-faceted. In addition to acquiring single properties or small portfolios, we also seek merchant banking purchases.
These merchant banking purchases are characterized by large consolidated property portfolios or entire businesses with high concentrations of

real estate. The acquired assets are then separated into parts with the real estate being retained and leased to independent third party operators

who operate restaurants primarily under national and regional brands. We intend to maintain our brand diversity, with the objective of no single
restaurant brand exceeding 10% of our annualized base rent (Burger King constituted 18.7% as of June 30, 2003). We also believe that our

proven ability to assist tenants in the financing of the franchise operations, which involves the transition from franchisor ownership of the
restaurant operations to tenant ownership, makes us an attractive business partner. In addition to restaurant properties, we also consider, from

time to time, the acquisition of additional C&G properties and multi-use properties that include a C&G and a restaurant associated with a

national or regional brand.
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We believe that we have been able to maximize returns on acquisitions as a result of our expertise in evaluating and capitalizing on the real
estate needs of chain restaurant tenants, our ability to identify and acquire financially attractive restaurant properties operated under major
national and regional restaurant brands and our expertise in identifying and evaluating restaurant operators. We also seek to use the extensive
personal and business relationships that our management team has developed over time within the real estate and chain restaurant industries to
identify prospective acquisition opportunities and to complete favorable acquisitions prior to the active marketing of the subject properties.

Critical evaluation of prospective property acquisitions is an essential component of our acquisition strategy. When evaluating acquisition
opportunities, we assess a full range of matters relating to the properties, including the following:

Major Restaurant Brands with Strong Historical Sales Performance. We intend to continue to acquire properties operated by
competent, financially-stable multi-unit restaurant operators, whose properties are affiliated with major national and regional brands

such as: Applebee s, Arby s, Captain D s, Chili s, Dairy Queen, Hardee s, Pizza Hut, Popeye s, Schlotzsky s, Shoney s and Taco Cabana.

We believe that successful restaurants operated under these types of brands will continue to offer stable, consistent income to us with
reduced risk of default or non-renewal of the lease and franchise agreements. Our strategy will continue to focus primarily on the
acquisition of existing chain restaurant properties that have a history of profitable operations. We believe that acquiring existing
restaurant properties provides a higher risk-adjusted rate of return to us than acquiring newly-constructed restaurants.

Properties Subject to Long-Term Leases. We have historically acquired, and intend to continue to acquire, pro