Weingarten Realty Investors
Audit Committee Charter
(Amended and Restated April 19, 2016)
Purpose
The Audit Committee (the "Audit Committee" or the "Committee") of Weingarten Realty
Investors (the "Company") shall assist the Board of Trust Managers (the "Board") in fulfilling its
general oversight of: (1) the Company's financial reporting processes and the audit of the
Company's financial statements, including the integrity of the financial statements of the
Company; (2) the Company's compliance with ethical policies contained in the Company's Code
of Conduct and Ethics; (3) compliance with the Company's legal and regulatory requirements; (4)
the independence, qualification and performance of the Company's independent auditors; (5) the
performance of the Company's internal audit function; and (6) risk assessment and risk
management.
The Audit Committee shall have the authority to retain special legal, accounting or other
consultants to advise the Audit Committee, and the Committee shall receive appropriate funding,
as determined by the Committee, for the payment of fees of any such lawyers, accountants or
consultants. The Audit Committee may request any officer or employee of the Company or the
Company's outside counsel or independent auditors to attend a meeting of the Audit Committee or
to meet with any members of, or consultants to, the Audit Committee.
Organization
This charter governs the operations of the Audit Committee. The Audit Committee shall review
and reassess the adequacy of this charter annually and recommend any proposed changes to the
charter to the Board for approval. The Company's Governance and Nominating Committee shall
nominate trust managers for appointment to the Audit Committee. The Board will appoint
Committee members annually. The Board may remove Committee members at any time with or
without cause, by a majority vote. The Board will fill any vacancy on the Committee. The Audit
Committee shall be comprised of at least three directors, each of whom is independent under the
applicable New York Stock Exchange ("NYSE") listing standards, as determined by the Board.
All members of the Audit Committee must meet the NYSE financial literacy and expertise
requirements.
Responsibilities and Processes
While the Audit Committee has the responsibilities and powers set forth in this charter, it is not the
duty of the Audit Committee to plan or conduct audits or to determine that the Company's financial
statements are complete and accurate and are in accordance with generally accepted accounting
principles. Management is responsible for preparing the Company's financial statements and the
Company's independent auditors are responsible for auditing the annual financial statements and
for reviewing the unaudited interim financial statements. Nor is it the duty of the Audit Committee

to conduct investigations to assure compliance with laws and regulations and the Company's Code
of Conduct and Ethics.
The Audit Committee, in carrying out its responsibilities, believes its policies and procedures
should be reviewed periodically, in order to best react to changing conditions and circumstances.
The Audit Committee should take appropriate actions to ensure a management environment for
quality financial reporting, sound business risk practices, and ethical behavior. The following
shall be the principal duties and responsibilities of the Audit Committee. These are set forth as a
guide with the understanding that the Audit Committee may supplement them as appropriate.
In carrying out its responsibilities, the Audit Committee shall:
1.
Retain, subject to shareholder ratification, the independent auditors of the Company to
conduct the examination of the books and records of the Company and its affiliates, and terminate
any such engagement if circumstances warrant. The independent auditors are ultimately
accountable to, and shall report directly to, the Audit Committee. The Audit Committee shall
provide oversight of the work of the independent auditors, including resolution of disagreements
between management and the independent auditors regarding financial reporting.
2.
Pre-approve all audit services and, to the extent such pre-approval is required by law, all
non-audit services provided by the independent auditors, as well as the fees and terms for
providing such services. The Audit Committee may delegate pre-approval authority to a member
of the Audit Committee. The decisions of any Audit Committee member to whom pre-approval
authority is delegated must be presented to the full Audit Committee at its next scheduled meeting.
3.
At least annually, obtain and review a report by the independent auditors describing: (i) the
firm's internal quality-control procedures; (ii) any material issues raised by the most recent internal
quality-control review, or peer review, of the firm, or by any inquiry or investigation by
governmental or professional authorities, within the preceding five years, respecting any
independent audits carried out by the firm and any steps taken to deal with any such items; and (iii)
all relationships between the independent auditor and the Company.
4.
Evaluate the performance of the Company's independent auditors and lead audit partner,
and report its conclusions to the full Board.
5.
Meet with the Company's independent auditors and management to review the scope of the
proposed annual audit (and related quarterly reviews), the key audit procedures to be followed and,
at the conclusion of the audit, review the principal audit findings including any comments or
recommendations of the Company's independent auditors.
6.
Obtain assurance from the Company's independent auditors that it has complied with its
obligation to report any fraud identified in connection with its audit of the financial statements of
the Company.
7.
Discuss the Company's annual audited financial statements and unaudited quarterly
financial statements with management and the independent auditors, including management's
discussion and analysis of financial condition and results of operations. Discuss other matters with

the Company's independent auditors as required by the SEC and, if the financial statements are
acceptable, recommend that the audited financial statements be included in the Company's Form
10-K. While the fundamental responsibility for the Company's financial statements and
disclosures rests with management, the Committee will review: (i) major issues regarding
accounting principles and financial statement presentations, including any significant changes in
the Company's selection or application of accounting principles, and major issues as to the
adequacy of the Company's internal controls and any special audit steps adopted in light of
material control deficiencies; (ii) analyses prepared by management or the independent auditors
setting forth significant financial reporting issues and judgments made in connection with the
preparation of the financial statements, including analyses of the effects of alternative GAAP
methods on the financial statements and the treatment preferred by the independent auditors; (iii)
the effect of regulatory and accounting initiatives, as well as off-balance sheet structures, on the
financial statements of the Company; and (iv) earnings press releases (paying particular attention
to any use of pro-forma information and non-GAAP information).
8.
Approve the content of the report of the Audit Committee required by the SEC to be
included in the Company's annual proxy statement, and review and approve all "related party
transactions," as defined in applicable securities.
9.
Meet, at least annually, with management to discuss, as appropriate, significant accounting
accruals, estimates and reserves; litigation matters; management's representations to the
independent auditors; new or proposed regulatory accounting and reporting rules; any significant
off-balance sheet transactions and special purpose entities; disclosure controls and procedures; and
any significant financial reporting issues or judgments disputed with the Company's independent
auditors.
10.
At least annually, receive from and discuss with the independent auditors and
management, separately or together as determined by the Committee, a report on (i) all critical
accounting policies and practices to be used; (ii) all alternative treatments of financial information
within generally accepted accounting principles that have been discussed with management of the
Company, the ramifications of the use of such alternative disclosures and treatments, and the
treatment preferred by the independent auditors; and (iii) other material written communications
between the independent auditors and management of the Company, such as any management
letter or schedule of unadjusted audit differences.
11.
Review quarterly with the Company's CEO and CFO (i) the adequacy and effectiveness of
the Company's internal controls, including any significant deficiencies therein, (ii) any material
weakness in the Company's internal controls and (iii) any fraud, whether or not material, involving
management or other employees who have a significant role in the Company's internal controls.
12.
Review annually with management and the independent auditors (i) the internal control
report contained in the Company's Annual Report on Form 10-K regarding management's
assessment of the effectiveness of the internal control structure and procedures of the Company for
financial reporting, and (ii) the attestation and report of the independent auditors regarding
management's assessment of internal controls.

13.
Discuss with the Company's independent auditors and management information relating to
the auditors' judgments about the quality, not just the acceptability, of the Company's accounting
principles and matters identified by the auditors during its interim reviews. Also, the Committee
shall discuss the results of the annual audit and any other matters that may be required to be
communicated to the Audit Committee by the Company's independent auditors under generally
accepted auditing standards.
14.
Discuss with management an outline of press releases regarding results of operations, as
well as general policies on financial information and earnings guidance to be provided to analysts,
rating agencies, and the general public. Review any relevant items with management and the
Company's independent auditors prior to release of any such press releases or earnings guidance.
The review shall be with the Chairman of the Audit Committee or the full Audit Committee, as
may be appropriate.
15.
At least quarterly, discuss separately with the Company's independent auditors and
management the adequacy and effectiveness of the Company's internal accounting and financial
controls, and elicit any recommendations for improvement.
16.
Review major changes to the Company's auditing and accounting principles and practices
as suggested by the independent auditors, internal auditors or management.
17.
Discuss with management policies with respect to risk assessment and risk management.
While it is the job of the Company's management to assess and manage the Company's exposure to
risk, the Committee will discuss guidelines and policies that govern the process. This discussion
may include the Company's financial risk exposures and the steps management has taken to
monitor and control exposure.
18.
At least annually, receive and discuss with the independent auditors their annual written
statement regarding all relationships or services between the independent auditors and the
Company or any other relationships or services that may impact their objectivity and
independence.
19.
Confirm that the Company's hiring policies conform to applicable SEC or other external
guidelines for employment by the Company of employees and former employees of the
independent auditors.
20.
Confirm that neither the lead audit partner nor the concurring partner of the independent
auditor has performed audit services for the Company for more than five consecutive fiscal years,
and oversee the rotation of other audit partners at least once every seven years.
21.
Confirm that none of the Company's CEO, CFO, Chief Accounting Officer, Controller or
equivalent officers were employed by the independent auditor and participated in any capacity in
the audit of the Company during the one-year period preceding the initiation of the audit.
22.
Receive from management a summary of findings from completed audits (and
management's response) and a progress report on the proposed internal audit plan with
explanations for any material deviations from the original plan.

23.
Review periodic reports from management with respect to, and advise the Board regarding
compliance with, the Company's Code of Conduct and Ethics.
24.
Review with the Company's counsel legal matters that may have a material impact on the
financial statements.
25.
Provide sufficient opportunity at its meetings to meet separately in executive session with
the Company's independent auditors and members of management. Among the items to be
discussed with the Company's independent auditors are (i) the independent auditors' evaluation of
the Company's financial and accounting personnel; (ii) the cooperation that the independent
auditors received during the course of its audit; (iii) any management letter provided by the
independent auditors and management's response; and (iv) any other matters the Audit Committee
may determine from time to time.
26.

Report regularly to the Board with respect to the Audit Committee's activities.

27.
Establish procedures for (i) the receipt, retention, and treatment of complaints received by
the Company regarding accounting, internal accounting controls, or auditing matters; and (ii) the
confidential, anonymous submission by employees of the Company of concerns regarding
questionable accounting or auditing matters.
28.
Review and approve the decision by the Company and its subsidiaries to enter into swaps,
as defined in Section 1a(47) of the Commodity Exchange Act and applicable regulations and rules
("Swaps").
29.
Reviw and approve the decision by the Company and its subsidiaries to enter into Swaps
that are exempt from the requirements of section 2(h)(1) and 2(h)(8) of the Commodity Exchange
Act ("Exempt Swaps"), pursuant to section 2(h)(7) of the Commodity Exchange Act and
applicable regulations and rules (the "End-User Exception"). The Committee must set appropriate
policies governing use of Swaps, Exempt Swaps, and the End-User Exception by the Company
and its subsidiaries. The Committee must review and approve the decision to use Exempt Swaps,
and the policies governing the use of Exempt Swaps, at least annually or more often upon a
triggering event, including but not limited to a change in the Company's hedging policy. For the
avoidance of doubt, the Committee's authority includes, but is not limited to, the authority to set
appropriate policies governing the use of Swaps, Exempt Swaps, and the End-User Exception by
the Company and the Company's subsidiaries. The Committee must review and approve the
decision by the Company and/or its subsidiaries to use Exempt Swaps, and the policies governing
the use of Exempt Swaps, at least annually or more often upon a triggering event, including but not
limited to a change in the Company's hedging policy.
30.
In consultation with the Governance Committee, conduct an annual evaluation of the
performance and effectiveness of the Audit Committee and report the results of that evaluation to
the Board.
31.
As the Committee determines necessary to carry out its duties, obtain advice and assistance
from outside advisors, including the Company's legal, accounting or other advisors.

