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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions (see General Instruction A.2. below):

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01 Entry into a Material Definitive Agreement.

On March 24, 2005, our Board of Directors amended the Second Amended and Restated Non-Employee Director Stock Option Plan to reflect
certain changes in the manner in which the options, share appreciation rights, or SARs and restricted shares awarded pursuant thereto will vest,
including, without limitation, providing that options, SARs and restricted shares awarded pursuant to the Third Amended and Restated Plan on
and after May 31, 2005 will generally vest over three years after the grant date of such awards at a rate of one-third per year. However, if a
director voluntarily terminates his or her service as a director during the first twelve months of service, the level of vesting for restricted shares,
options and SARs will vest one-twelfth for each month of service prior to termination, and if such a director voluntarily terminates his or her
service as a director after the first twelve months of service but prior to the three year anniversary of the grant date, all unvested options, share
appreciation rights and restricted shares will become fully vested. Upon a change in control as defined in the Third Amended and Restated Plan,
all unvested options, restricted shares and SARs will vest in full. In the event of termination by the majority vote of the other members of the
Board or failure to be re-elected, unvested awards will not vest. Previously awards under the Second Amended and Restated Non-Employee
Director Stock Option Plan generally vested one year after the grant date.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

BRE Properties. Inc.
(Registrant)

Date: March 29, 2005 /s/ Edward F. Lange, Jr.

Name: Edward F. Lange, Jr.



