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Filed Pursuant to  Rule 424b(2)
Reg istration No . 333-104882

 PROSPECTUS SUPPLEMENT
(To  Prospectus dated June 10, 2003)
 

4,200,000 Depositary Shares
 

CBL & Associates Properties, Inc.
 

 
Each Representing  1/10 th of a Share of

  7.75% Series C Cumulative Redeemable Preferred Stock
(Liquidation Preference $25.00 per Depositary Share)

 

 
We  are  offe ring and se lling  4 ,200,000 de pos itary share s , e ac h re pre se nting a  1 /10 th  frac tional in te re s t of a share  of our 7.75%  Se rie s  C  c um ulative

re de e m able  pre fe rre d  s toc k, par value  $ .01 pe r share . 420,000 share s  of Se rie s  C  pre fe rre d  s toc k unde rlying the  de pos itary share s  will be  de pos ite d  with
SunTrus t Bank, as  de pos itary. As  a re c ord  holde r of de pos itary share s , you will be  e ntitle d  to  all proportional rights , pre fe re nc e s  and privile ge s  of the  Se rie s
C  pre fe rre d  s toc k unde rlying the  de pos itary share s . We  will re c e ive  all of the  ne t proc e e ds  from  the  sale  of the  de pos itary share s .
 We  will pay c um ulative  d ivide nds  on the  share s  of Se rie s  C  pre fe rre d  s toc k unde rlying the  de pos itary share s , from  and inc luding the  date  of orig inal
is suanc e , in  the  am ount of $1.9375 pe r de pos itary share  e ac h ye ar, whic h is  e quivale nt to  7.75%  of the  $25.00 liquidation pre fe re nc e  pe r de pos itary share .
Divide nds  will be  payable  quarte rly in  arre ars , be ginning on Se pte m be r 30, 2003.
 We  m ay not re de e m  the  share s  of Se rie s  C  pre fe rre d  s toc k unde rlying the  de pos itary share s  be fore  Augus t 22, 2008, e xc e pt to  pre se rve  our s tatus  as  a
re al e s tate  inve s tm e nt trus t. On or afte r Augus t 22, 2008, we  m ay, at our option, re de e m  the  share s  of Se rie s  C  pre fe rre d  s toc k, in  whole  or in  part, by paying
$250.00 pe r share  ($25.00 pe r de pos itary share ), p lus  any ac c rue d and unpaid  divide nds  up to  and inc luding the  date  of re de m ption. The  share s  of Se rie s  C
pre fe rre d s toc k have  no s tate d  m aturity, will not be  subje c t to  any s inking fund or m andatory re de m ption and will not be  c onve rtib le  in to  any of our o the r
se c uritie s . Owne rs  of the  de pos itary share s  will ge ne rally have  no voting rights , but will have  lim ite d  voting rights  if we  fail to  pay divide nds  for s ix or m ore
quarte rs  and unde r c e rtain  o the r c irc um stanc e s .
 The re  is  c urre ntly no public  m arke t for the  de pos itary share s . We  will subm it an  applic ation to  lis t the  de pos itary share s  on the  Ne w York Stoc k
Exc hange  unde r the  sym bol “C BLPrC .” If th is  applic ation is  approve d, trading in  the  de pos itary share s  is  e xpe c te d to  c om m e nc e  within  a 30-day pe riod afte r
the  in itial de live ry of the  de pos itary share s .
 Inve s ting in the  de pos itary share s  re pre se nting inte re s ts  in our S e rie s  C pre fe rre d s toc k involve s  c e rtain risks . S e e  “Risk Fac tors” be ginning on page
S - 8 of this  prospe c tus  supple me nt and on page  3  of the  ac c ompanying prospe c tus .
 Ne ithe r the  S e c uritie s  and Exc hange  Commiss ion nor any s tate  se c uritie s  c ommiss ion has  approve d or disapprove d of the se  se c uritie s  or de te rmine d
if this  prospe c tus  supple me nt or the  ac c ompanying prospe c tus  is  truthful or c omple te . Any re pre se ntation to  the  c ontrary is  a  c riminal offe nse .
 

  

  

Pe r
De pos itary

S hare  T otal

Public  offe ring pric e  $ 25.0000  $ 105,000,000

Unde rwriting disc ount  $ 0.7875  $ 3,307,500

Proc e e ds , be fore  e xpe nse s , to  us  $ 24.2125  $ 101,692,500

 

 The  unde rwrite rs  are  se ve rally unde rwriting the  share s  be ing offe re d. The  unde rwrite rs  have  an  option to  purc hase  up to  an  additional 630,000
de pos itary share s  from  us  to  c ove r ove r-allo tm e nts , if any.
 The  de pos itary share s  are  subje c t to  c e rtain  re s tric tions  on owne rship  and trans fe r de s igne d to  pre se rve  our qualific ation as  a re al e s tate  inve s tm e nt
trus t for fe de ral inc om e  tax purpose s . Se e  “De sc rip tion of Se rie s  C  Pre fe rre d  Stoc k and De pos itary Share s—Re s tric tions  on Trans fe r” be ginning on page  S-
16 of th is  prospe c tus  supple m e nt and “De sc rip tion of C apital Stoc k—De sc rip tion of C om m on Stoc k—Re s tric tions  on Trans fe r” be ginning on page  14 of the
ac c om panying prospe c tus  for m ore  inform ation about the se  re s tric tions .
 The  unde rwrite rs  e xpe c t that the  de pos itary share s  will be  re ady for de live ry in  book-e ntry form  through the  fac ilitie s  of The  De pos itary Trus t C om pany
on or about Augus t 22, 2003.
 

Bear, Stearns & Co. Inc.  Wachovia Securities  A.G. Edwards & Sons, Inc.
Joint Book-Running Manager  Joint Book-Running Manager  Co-Lead Manager

Legg  Mason Wood Walker  McDonald Investments Inc.  RBC Capital Markets



                              Inc orporate d     

J.J.B. Hilliard, W.L. Lyons, Inc.  Stifel, Nico laus & Company  Wells Fargo  Securities, LLC
  Inc orporate d   
 

 The  date  of th is  prospe c tus  supple m e nt is  Augus t 6 , 2003
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ABOUT THIS PROSPECTUS SUPPLEMENT
 

References to  “we,” “us” o r “our” refer to  CBL & Associates Properties, Inc. and unless the context o therwise requires, CBL &
Associates Limited Partnership, which we refer to  as our “operating  partnership.” We conduct our business and operations through the
operating  partnership and its subsidiaries. References to  “CBL” refer to  CBL & Associates Properties, Inc. The term “you” refers to  a
prospective investo r. The so le  general partner o f the operating  partnership is CBL Holdings I, Inc., a Delaware co rporation and a who lly
owned subsidiary o f CBL & Associates Properties, Inc.
 

CAUTIONARY STATEMENTS CONCERNING
FORWARD- LOOKING INFORMATION

 
Certain info rmation included o r inco rporated by reference in this prospectus supplement o r the accompanying  prospectus

contains fo rward-looking  statements within the meaning  o f Section 27A o f the Securities Act o f 1933, as amended, and Section 21E o f
the Securities Exchange Act o f 1934 , as amended, and, as such, invo lves known and unknown risks, uncertainties and o ther facto rs
which may cause our actual results, perfo rmance o r achievements to  be materially different from future results, perfo rmance o r
achievements expressed o r implied by these fo rward-looking  statements. Fo rward-looking  statements, which are  based on certain
assumptions and describe our future  plans, strateg ies and expectations, are  generally identifiable  by use o f the words “may,” “will,”
“should,” “expect,” “antic ipate ,” “estimate,” “believe,” “intend,” “pro ject,” o r the negative o f these words, o r o ther similar words o r
terms. Facto rs which could materially and adversely affect us include, but are  no t limited to , changes in economic conditions generally
and the real estate  market specifically, leg islative/regulato ry changes including  changes to  laws governing  the taxation o f real estate
investment trusts, which we call “REITs,” availability o f debt and equity capital, interest rate  fluctuations, competition, supply and
demand fo r properties in our current and proposed market areas, accounting  principles, po lic ies and guidelines applicable  to  REITs,
environmental risks, tenant bankruptcies and the o ther matters described under the heading  “Risk Facto rs” beg inning  on page S-8 o f this
prospectus supplement and on page 3 o f the accompanying  prospectus. All o f these facto rs should be considered in evaluating  any
fo rward-looking  statements included o r inco rporated by reference in this prospectus supplement o r the accompanying  prospectus.
 

Given these uncertainties, prospective investo rs are  cautioned no t to  place undue reliance on these fo rward-looking  statements.
We undertake no  obligation to  publicly update  o r revise  any fo rward-looking  statements included o r inco rporated by reference in this
prospectus supplement o r the accompanying  prospectus, whether as a result o f new info rmation, future  events o r o therwise. In light o f
the facto rs referred to  above, the future  events discussed in o r inco rporated by reference in this prospectus supplement o r the
accompanying  prospectus may no t occur and actual results, perfo rmance o r achievement could differ materially from that antic ipated
or implied in the fo rward-looking  statements.
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SUMMARY
 

This summary may not contain all of the information that is important to you. Before making an investment decision, you should
carefully read this entire prospectus supplement and the accompanying prospectus, especially the “Risk Factors” section beginning on
page S-8 of this prospectus supplement and on page 3 of the accompanying prospectus and the “Available Information” section
beginning on page S-22 of this prospectus supplement, as well as the documents incorporated by reference in this prospectus supplement
and in the accompanying prospectus. Unless otherwise indicated, financial information included in this prospectus supplement is
presented on a historical basis.
 

CBL & Associates Properties, Inc.
 We are a self-managed, self-administered, fully integ rated real estate  company. We own, operate , market, manage, lease,
expand, develop, redevelop, acquire  and finance reg ional malls and community and neighborhood shopping  centers. We have elected
to  be taxed as a REIT fo r federal income tax purposes. We are  one o f the largest mall REITs in the United States based on our to tal
assets.
 

We conduct substantially all o f our business through our operating  partnership, CBL & Associates Limited Partnership, a Delaware
limited partnership. We currently own an indirect majo rity interest in the operating  partnership, and one o f our who lly owned subsidiaries,
CBL Holdings I, Inc., a Delaware co rporation, is its so le  general partner. To  comply with certain technical requirements o f the Internal
Revenue Code o f 1986, as amended, applicable  to  REITs, our property management and development activities, sales o f peripheral
land and maintenance operations are  carried out through a separate  management company, CBL & Associates Management, Inc.
Currently, our operating  partnership owns 100% of the preferred stock o f the management company, which entitles the operating
partnership to  substantially all o f the management company’s earnings. Our operating  partnership also  owns 6% of the management
company’s common stock. Certain o f our executive o fficers and their children ho ld the remaining  94% of the management company’s
common stock.
 

In o rder to  maintain our qualification as a REIT fo r federal income tax purposes, we must distribute  each year at least 90% of our
taxable  income, computed without regard to  net capital gains o r the dividends-paid deduction.
 

We were o rganized on July 13, 1993 as a Delaware co rporation to  acquire  substantially all o f the real estate  properties owned by
our predecesso r company, CBL & Associates, Inc., and its affiliates. Our principal executive o ffices are  located at CBL Center, 2030
Hamilton Place Blvd., Suite  500, Chattanooga, Tennessee 37421-6000, and our te lephone number is (423) 855-0001. Our website  can
be found at www.cblproperties.com. The info rmation contained in our website  is no t a part o f this Prospectus.
 

Recent Developments
 On July 24 , 2003, we released our earnings fo r the quarter ended June 30, 2003. Fo r the quarter ended June 30, 2003, net income
available  to  ho lders o f our common stock increased by 11.2% to  $21,022,000, from $18,911,000 fo r the quarter ended June 30, 2002.
For the quarter ended June 30, 2003, net income available  to  ho lders o f our common stock on a diluted per share basis increased by
7.9% to  $0.68, from $0.63 fo r the quarter ended June 30, 2002. Our to tal revenues fo r the quarter ended June 30, 2003 increased by
11.7% to  $165,019,000, from $147,718,000 fo r the quarter ended June 30, 2002. Additionally, fo r the quarter ended June 30, 2003,
income from operations increased by 12.5% to  $77,884 ,000, from $69,211,000 fo r the quarter ended June 30, 2002.
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On July 25, 2003, we announced that we entered into  purchase ag reements to  acquire  four reg ional shopping  malls owned by
affiliates o f Faison Enterprises: Cross Creek Mall in Fayetteville , North Caro lina, River Ridge Mall in Lynchburg , Virg inia, Southpark
Mall in Co lonial Heights, Virg inia and Valley View Mall in Roanoke, Virg inia. The to tal purchase price fo r the four malls is
$340,000,000 which includes our assumption o f approximately $170,000,000 o f nonrecourse debt with an average annual fixed rate  o f
interest o f 7.71%. The four malls comprise  an aggregate  o f 3.25 million square feet and as o f April 1, 2003, had a weighted average
occupancy rate  o f 90.3%. We expect to  c lose the acquisitions o f the four malls in our third and fourth quarters o f 2003.
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THE OFFERING
 
Issuer CBL & Associates Properties, Inc.
 Securities o ffered 4 ,200,000 depositary shares, each representing  a 1/10th  fractional interest o f a share

o f our 7.75% Series C cumulative redeemable preferred stock, par value $.01 per
share (4 ,830,000 depositary shares if the underwriters’ over-allo tment option is
exercised in full).

 Dividends Dividends on the o ffered shares are  cumulative from the date  o f the o rig inal issue by
us o f shares o f Series C preferred stock underlying  the depositary shares and are
payable  quarterly in arrears on the 30th day o f March, June, September and December
o f each year, when, as and if declared by our board o f directo rs. We will pay
cumulative dividends on the shares o f Series C preferred stock underlying  the
depositary shares, from and including  the date  o f o rig inal issuance, in the amount o f
$1.9375 per depositary share each year, which is equivalent to  7.75% of the $25.00
liquidation preference per depositary share. We will pay the first dividend on
September 30, 2003. Such first dividend (which will reflect a partial dividend period)
and any o ther dividend payable  on the shares o f Series C preferred stock underlying
the depositary shares fo r any partial dividend period shall be computed on the basis o f
a 360-day year consisting  o f twelve 30-day months. Dividends on shares o f Series C
preferred stock underlying  the depositary shares will continue to  accrue even if we do
no t have earnings o r funds legally available  to  pay such dividends o r we do  no t declare
the payment o f dividends.

 Liquidation preference $250.00 per share o f Series C preferred stock ($25.00 per depositary share), plus an
amount equal to  accrued and unpaid dividends, whether o r no t declared.

 Optional redemption We may no t redeem the Series C preferred stock underlying  the depositary shares
befo re August 22, 2008, except in o rder to  preserve our status as a real estate
investment trust. On o r after August 22, 2008, we may, at our option, redeem the
shares o f Series C preferred stock, in who le o r in part, by paying  $250.00 per share
($25.00 per depositary share), plus any accrued and unpaid dividends up to  and
including  the date  o f redemption.

 No Maturity The depositary shares and the underlying  shares o f Series C preferred stock have no
maturity date  and we are  no t required to  redeem such shares at any time. According ly,
the depositary shares and the underlying  shares o f Series C preferred stock will remain
outstanding  indefinite ly, unless we decide, at our option on o r after August 22, 2008,
to  exercise  our redemption right. We are  no t required to  set aside funds to  redeem the
depositary shares and the underlying  shares o f Series C preferred stock.

 Ranking The Series C preferred stock underlying  the depositary shares will rank senio r to  our
common shares and on a parity with (i) our 2,675,000 outstanding  shares o f 9.0%
Series A preferred stock
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 ($25.00 liquidation preference) which we refer to  as our Series A preferred stock, (ii)
our 2,000,000 outstanding  shares o f 8.75% Series B preferred stock ($50.00
liquidation preference) which we refer to  as our Series B preferred stock, and (iii) any
o ther parity securities that we may issue in the future . Such ranking  applies to  the
payment o f distributions and amounts upon liquidation, disso lution o r winding  up.

 Voting  rights Record ho lders o f the depositary shares representing  interests in our Series C
preferred stock will generally have no  vo ting  rights. However, if dividends on any
outstanding  Series C preferred stock are  in arrears fo r six o r more quarterly periods
(whether o r no t consecutive), owners o f the depositary shares representing  interests in
the Series C preferred stock, vo ting  together as a c lass with the ho lders o f all o ther
classes o r series o f our equity securities ranking  on parity with the Series C preferred
stock which are  entitled to  similar vo ting  rights, will be entitled at the next annual
meeting  o f stockho lders to  elect two  additional directo rs to  our board o f directo rs, to
serve until all unpaid dividends have been paid o r declared and set apart fo r payment. In
addition, the affirmative vo te  o f at least two-thirds o f the shares o f Series C preferred
stock, vo ting  together as a c lass with the ho lders o f all o ther c lasses o r series o f our
equity securities ranking  on parity with the Series C preferred stock which are  entitled
to  similar vo ting  rights, is required to  autho rize, create  o r increase capital stock ranking
senio r to  the Series C preferred stock o r to  amend our certificate  o f inco rporation in a
manner that materially and adversely affects the rights o f the ho lders o f the Series C
preferred stock underlying  the depositary shares.

 Listing We will submit an application to  list the depositary shares on the New York Stock
Exchange under the symbol “CBLPrC.” If this application is approved, we expect that
trading  on the New York Stock Exchange will commence within a 30-day period after
the initial delivery o f the depositary shares.

 Settlement Date Delivery o f the depositary shares will be made against payment therefo r on o r about
August 22, 2003, which will be the twelfth business day fo llowing  the date  o f pricing  o f
the depositary shares and the underlying  shares o f Series C preferred stock (this
settlement cycle  being  referred to  as “T+12 business days”). According ly, purchasers
who  wish to  trade the depositary shares on the date  o f pricing  o r the next twelve
succeeding  business days will be required, by virtue o f the fact that the depositary
shares and the underlying  shares o f Series C preferred stock initially will settle  in T+12
business days, to  specify an alternative settlement cycle  at the time o f any such trade
to  prevent a failed settlement and should consult their own adviso r.

 Form The depositary shares will be issued and maintained in book-entry fo rm reg istered in
the name o f the nominee o f The Deposito ry Trust Company.
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Restrictions on Ownership For us to  qualify as a REIT under the Internal Revenue Code, transfer o f depositary
shares (and shares o f our Series C preferred stock) is restric ted so  that no t more than
50% in value o f our outstanding  capital stock is owned, directly o r constructively, by
five o r fewer individuals, as defined in the Internal Revenue Code to  include certain
entities, during  the last half o f any taxable  year. See “Description o f Series C Preferred
Stock and Depositary Shares—Restric tions on Transfer” beg inning  on page S-16 o f
this prospectus supplement and “Description o f Capital Stock—Description o f
Common Stock—Restric tions on Transfer” beg inning  on page 14  o f the
accompanying  prospectus.

 Conversion The depositary shares (and the shares o f Series C preferred stock) are  no t convertible
into , o r exchangeable  fo r, any o ther property o r securities.

 Use o f proceeds We intend to  use the net proceeds from this o ffering  to  partially finance our acquisition
of four reg ional malls as described under “Recent Developments” on page S-1 o f this
prospectus supplement and the balance fo r our general co rporate  purposes, including
funding  future  developments, expansions and acquisitions.

 Risk factors See “Risk Facto rs” beg inning  on page S-8 o f this prospectus supplement and on page
3 o f the accompanying  prospectus and o ther info rmation contained herein fo r a
discussion o f facto rs you should carefully consider befo re deciding  to  invest in
depositary shares.

 
For additional info rmation regarding  the terms o f the depositary shares and the Series C preferred stock underlying  the depositary

shares, see “Description o f Series C Preferred Stock and Depositary Shares” beg inning  on page S-10 o f this prospectus supplement.
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RATIOS OF EBITDA TO COMBINED FIXED CHARGES
AND PREFERRED STOCK DIVIDENDS AND EBITDA TO INTEREST EXPENSE

 
The ratio  o f EBITDA to  combined fixed charges and preferred stock dividends was computed by dividing  EBITDA by combined

fixed charges and preferred stock dividends. The ratio  o f EBITDA to  interest expense was computed by dividing  EBITDA by interest
expense. Earnings befo re Interest, Taxes, Depreciation and Amortization, o r EBITDA, is a widely used perfo rmance measure. We
compute EBITDA as the sum o f net income befo re preferred dividends, equity in earnings o f unconso lidated affiliates, minority
interest in earnings, interest expense, depreciation and amortization, lo ss on extinguishment o f debt, gains (lo sses) on discontinued
operations and abandoned pro jects expense. We then add our proportionate  share o f EBITDA in unconso lidated affiliates and exclude
EBITDA attributable  to  minority investo rs in conso lidated affiliates. This method o f computing  EBITDA is in acco rdance with how
EBITDA is determined under the applicable  financial covenants o f our largest credit facility, which represents 70% of the bo rrowing
capacity under all o f our credit facilities. Because continued compliance under this credit facility has a significant impact on our
liquidity, we believe EBITDA determined in acco rdance with the provisions o f this credit facility provides a meaningful perfo rmance
measure, particularly as it re lates to  our ability to  meet our fixed charges and preferred stock dividend requirements fo r the stated
period.
 

EBITDA should no t be considered as an alternative measure o f operating  results o r cash flow from operations as determined in
accordance with generally accepted accounting  principles. EBITDA as presented may no t be comparable  to  o ther similarly titled
measures used by o ther companies.
 

Fixed charges consist o f interest expense (including  interest cost capitalized), amortization o f debt costs and the po rtion o f rent
expense representing  an interest facto r.
 
Ratio  o f EBITDA to  Combined Fixed Charges and Preferred Stock Dividends
 S ix Months  Ende d

June  30,

 

Ye ars  Ende d De c e mbe r 31,

2003

 

2002

 

2002

 

2001

 

2000

 

1999

 

1998

2.51  2.46  2.40  2.16  2.28  2.21 2.19
 
Ratio  o f EBITDA to  Interest Expense
 S ix Months  Ende d

June  30,

 

Ye ars  Ende d De c e mbe r 31,

2003

 

2002

 

2002

 

2001

 

2000

 

1999

 

1998

2.83  2.64  2.66  2.32  2.57 2.55  2.45
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Reconciliation o f EBITDA to  Net Income
(in thousands)
 

   

S ix Months  Ende d
June  30,

  

Ye ar Ende d De c e mbe r 31, 

 

   

2003

  

2002

  

2002

  

2001

  

2000

  

1999

  

1998

 
                              
Ne t inc om e  be fore  pre fe rre d  divide nds   $ 51,182  $ 39,922  $ 84,906  $ 60,908  $ 65,722  $ 54,595  $ 40,499 
Adjus tm e nts :                              
De pre c iation and am ortiz ation    54 ,002   46 ,127   94 ,373   83,877   58 ,268   51,977   42 ,295 
De pre c iation and am ortiz ation from

unc onsolidate d affiliate s    2 ,019   1,772   4 ,490   3,765   1,511   1,619   1,427 
De pre c iation and am ortiz ation from

disc ontinue d ope rations    10    465   586   1,065   805   735   711 
Minority inve s tors ’ share  of de pre c iation and

am ortiz ation in  shopping c e nte r prope rtie s    (541)   (694)   (1,348)   (1,096)   (981)   (920)   (875)
Inte re s t e xpe nse    75 ,319   70 ,837   143,164   156,707   95 ,989   83,197   67,693 
Inte re s t e xpe nse  from  unc onsolidate d affiliate s    4 ,019   4 ,448   10 ,389   7,028   4 ,133   4 ,303   3,898 
Inte re s t e xpe nse  from  disc ontinue d ope rations    —     47   47   451   183   147   177 
Minority inve s tors ’ share  of in te re s t e xpe nse  in

shopping c e nte r prope rtie s    (726)   (863)   (1,579)   (1,552)   (1,583)   (1,613)   (1,653)
Loss  on e xtinguishm e nt of de bt    167   3,187   3,930   13,558   367   —     799 
Inc om e  taxe s    1,540   353   992   812   974   697   385 
Abandone d proje c ts  e xpe nse    107   57   236   2 ,031   127   1,674   122 
Minority in te re s t in  e arnings  — ope rating

partne rship    38 ,616   32 ,532   64 ,251   49 ,643   28 ,507   23,264   16 ,258 
Gain  on disc ontinue d ope rations    (2 ,935)   (1,406)   (372)   —     —     —     —   

         
EBITDA   $ 222,779  $ 196,784  $ 404,065  $ 377,197  $ 254,022  $ 219,675  $ 171,736 

         
 

RATIO OF EARNINGS TO COMBINED FIXED CHARGES
AND PREFERRED STOCK DIVIDENDS

 
We compute the ratio  o f earnings to  combined fixed charges and preferred stock dividends by dividing  earnings by combined

fixed charges and preferred stock dividends. Fo r this purpose, earnings is the sum o f net income befo re discontinued operations,
equity in earnings o f unconso lidated affiliates, minority interest in earnings (excluding  those that have no t incurred fixed charges) and
fixed charges (excluding  capitalized interest), plus distributed income from unconso lidated affiliates. Fixed charges consist o f interest
expense (including  interest cost capitalized), amortization o f debt costs and the po rtion o f rent expense representing  an interest
facto r.
 
Ratio  o f Earnings to  Combined Fixed Charges and Preferred Stock Dividends
 S ix Months  Ende d

June  30,

 

Ye ars  Ende d De c e mbe r 31,

2003

 

2002

 

2002

 

2001

 

2000

 

1999

 

1998

1.90  1.85  1.82  1.57 1.74  1.64  1.62
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RISK FACTORS
 

Before you consider investing  in our depositary shares representing  shares o f our Series C preferred stock, you should be aware
that there  are  risks in making  this investment. You should carefully consider these risk facto rs, as well as “Risk Facto rs” beg inning  on
page 3 o f the accompanying  prospectus, together with all o f the info rmation included o r inco rporated by reference in this prospectus
supplement and the accompanying  prospectus befo re you decide to  invest in our depositary shares representing  shares o f our Series C
preferred stock.
 
The depositary shares do  not have an established trading  market, which may negatively affect their market value and your
ability to  transfer or sell your shares; the Series C preferred stock represented by the depositary shares has no  stated
maturity date.
 The depositary shares representing  interests in the Series C preferred stock are  a new issue o f securities with no  established
trading  market. Because neither the depositary shares no r the underlying  shares o f Series C preferred stock have a stated maturity date ,
investo rs seeking  liquidity will be limited to  selling  them in the secondary market. We will apply to  list the depositary shares on the
NYSE; however, we canno t assure you that the depositary shares will be approved fo r listing . If approved, trading  o f the depositary
shares on the NYSE is no t expected to  beg in until a 30-day period after the date  o f initial delivery o f the depositary shares, and, in any
event, an active trading  market on the NYSE fo r the shares may no t develop o r, even if it develops, may no t last, in which case the
trading  price o f the shares could be adversely affected. We have been advised by the underwriters that they intend to  make a market in
the depositary shares, but they are  no t obligated to  do  so  and may discontinue market-making  at any time without no tice.
 
The market value o f the depositary shares could be substantially affected by various factors.
 As with o ther publicly traded securities, the trading  price o f the depositary shares will depend on many facto rs, which may change
from time to  time, including :
 
 •  prevailing  interest rates, increases in which may have a negative effect on the trading  value o f the depositary shares;
 
 •  the market fo r similar securities;
 
 •  additional issuances o f o ther series o r c lasses o f preferred stock;
 
 •  general economic and financial market conditions; and
 
 •  our financial condition, perfo rmance and prospects.
 
The depositary shares have not been rated and are subordinated to  our existing  and future debt; no  restriction on issuance
of parity preferred securities.
 Neither the depositary shares no r the Series C preferred stock represented by the depositary shares has been rated by any
nationally recognized statistical rating  o rganization. Furthermore, payment o f amounts due thereunder will be subordinated to  all o f our
existing  and future  debt and will be structurally subordinated to  the payment to  our third-party jo int venture partners o f distributions from
such third-party jo int ventures in which we invest. In addition, we may issue additional Series C preferred stock and/o r shares o f ano ther
class o r series o f preferred stock ranking  on a parity with (o r, upon the affirmative vo te  o r consent o f the ho lders o f two-thirds o f the
outstanding  Series C preferred stock and each o ther c lass o r series o f preferred stock ranking  on a parity with the Series C preferred
stock which are  entitled to  similar vo ting  rights, vo ting  as a sing le  class, senio r to ) the Series C preferred stock with respect to  the
payment o f dividends and the distribution o f assets upon liquidation, disso lution o r winding  up. These facto rs may affect the trading
price o f the depositary shares.
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Adverse Leg islative or Regulatory Tax Changes
 The federal income tax laws governing  REITs o r the administrative interpretations o f those laws may be amended. Any o f those
new laws o r interpretations may take effect re troactively and could adversely affect us o r you as a shareho lder. Recently enacted
leg islation reduces individual tax rates applicable  to  certain co rporate  dividends. REIT dividends generally would no t be elig ible  fo r the
reduced rates because a REIT’s income generally is no t subject to  co rporate  level tax. As a result, investment in non-REIT
corporations may be relatively more attractive than investments in REITs. This could adversely affect the market price o f the
depositary shares.
 

USE OF PROCEEDS
 

The net proceeds to  us from the sale  o f the depositary shares o ffered by this prospectus supplement and the accompanying
prospectus, after deducting  estimated fees and expenses related to  this o ffering , will be approximately $101,342,500 ($116,596,375
if the underwriters’ over-allo tment option is exercised in full). We intend to  use the net proceeds from this o ffering  to  partially finance
our acquisition o f four reg ional shopping  malls as described under “Recent Developments” on page S-1 o f this prospectus supplement
and the balance fo r our general co rporate  purposes, including  funding  future  developments, expansions and acquisitions.
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DESCRIPTION OF SERIES C PREFERRED STOCK
AND DEPOSITARY SHARES

 
The following description of the material terms and provisions of the Series C preferred stock and depositary shares is only a

summary and is qualified in its entirety by reference to our certificate of incorporation and the certificate of designations creating the
Series C preferred stock, each of which is incorporated by reference in this prospectus supplement and the accompanying prospectus.
 

Our certificate  o f inco rporation autho rizes our board o f directo rs to  issue up to  15,000,000 shares o f our preferred stock, par
value $.01 per share. We currently have outstanding  2,675,000 shares o f Series A preferred stock and 2,000,000 shares o f Series B
preferred stock.
 

Subject to  the limitations prescribed by the certificate  o f inco rporation, the board o f directo rs is autho rized to  establish the
number o f shares constituting  each series o f preferred stock and to  fix the designations, powers, preferences and rights o f the shares
o f each o f those series and the qualifications, limitations and restric tions o f each o f those series, all without any further vo te  o r action
by our stockho lders. The Series C preferred stock is a series o f preferred stock. When issued, the shares o f Series C preferred stock
will be validly issued, fully paid and non-assessable .
 

Each depositary share represents a  1/10 th  fractional interest o f a share o f Series C preferred stock. The Series C preferred stock
underlying  the depositary shares will be deposited with SunTrust Bank, as depositary, under a deposit ag reement among  us, the
depositary and the ho lders from time to  time o f the depositary receipts issued by the depositary under the deposit ag reement. The
depositary shares will be evidenced by depositary receipts issued pursuant to  the deposit ag reement. Subject to  the terms o f the
deposit ag reement, each reco rd ho lder o f depositary receipts evidencing  depositary shares will be entitled, proportionately, to  all the
rights and preferences o f, and subject to  all o f the limitations o f, the interest in the Series C preferred stock underlying  the depositary
shares (including  dividend, vo ting , redemption and liquidation rights and preferences). See “Description o f Depositary Shares” on page
17 o f the accompanying  prospectus.
 

We will apply to  list the depositary shares on the NYSE. If this application is approved, we expect trading  in the depositary shares
to  commence within a 30-day period after the initial delivery o f the depositary shares. The Series C preferred stock underlying  the
depositary shares will no t be listed and we do  no t expect that there  will be any trading  market fo r the Series C preferred stock except as
represented by the depositary shares.
 

Rank
 The Series C preferred stock represented by the depositary shares will, with respect to  dividend rights and rights upon our
liquidation, disso lution o r winding -up, rank (a) senio r to  our common stock and to  all equity securities ranking  junio r to  the Series C
preferred stock; (b) on a parity with our outstanding  Series A preferred stock and Series B preferred stock and o ther c lasses o r series
o f our equity securities that we issue, the terms o f which specifically provide that these equity securities rank on a parity with the Series
C preferred stock; and (c) junio r to  all equity securities that we issue in acco rdance with the certificate  o f designations, the terms o f
which specifically provide that those equity securities rank senio r to  the Series C preferred stock. The term “equity securities” does no t
include convertible  debt securities fo r this purpose.
 

Dividends
 The depositary will distribute  to  the reco rd ho lders o f the depositary shares cumulative preferential cash dividends o f $1.9375 per
depositary share each year, which is equivalent to  7.75% of the $25.00 liquidation preference per depositary share. Dividends will be
distributed when, as and if declared by the board o f directo rs and will be payable  out o f the assets legally available  therefo r. Dividends
will be cumulative from and including  the date  o f o rig inal issue by us o f the shares o f Series C preferred stock underlying  the depositary
shares and will
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be payable  quarterly in arrears on the 30th  day o f March, June, September and December o f each year o r, if no t a business day, the next
succeeding  business day. We will pay the first dividend on September 30, 2003. Such first dividend (which will reflect a partial dividend
period) and any o ther dividend payable  on the shares o f Series C preferred stock underlying  the depositary shares fo r any partial
dividend period shall be computed on the basis o f a 360-day year consisting  o f twelve 30-day months. Dividends will be payable  to
reco rd ho lders o f depositary shares as they appear in the depositary’s reco rds at the close o f business on the applicable  reco rd date ,
which will be the 15th  day o f the calendar month in which the applicable  due date  fo r the dividend payment falls o r on such o ther date
designated by the board o f directo rs fo r the payment o f dividends that is no t more than 30 no r less than 10 days befo re the due date  fo r
the dividend payment.
 

We will no t declare  dividends on the Series C preferred stock, o r pay o r set apart fo r payment dividends on the Series C preferred
stock at any time if the terms and provisions o f any ag reement, including  any ag reement relating  to  our indebtedness, prohibits the
declaration, payment o r setting  apart fo r payment o r provides that the declaration, payment o r setting  apart fo r payment would
constitute  a breach o f the ag reement o r a default under the ag reement, o r if the declaration o r payment is restric ted o r prohibited by
law.
 

Notwithstanding  the fo rego ing , dividends on the Series C preferred stock underlying  the depositary shares will accrue whether o r
no t we have earnings, whether o r no t there  are  funds legally available  fo r the payment o f those dividends, and whether o r no t those
dividends are  declared. Accrued but unpaid dividends on the Series C preferred stock will accumulate  as o f the due date  fo r the
dividend payment on which they first become payable . Except as described in the next sentence, we will no t declare  o r pay o r set apart
fo r payment dividends on any shares o f common stock o r shares o f any o ther series o f preferred stock ranking , as to  dividends, on a
parity with o r junio r to  the Series C preferred stock (o ther than a dividend paid in shares o f common stock o r in shares o f any o ther
class o f capital stock ranking  junio r to  the Series C preferred stock as to  dividends and upon liquidation) fo r any period unless full
cumulative dividends on the Series C preferred stock fo r all past dividend periods and the then current dividend period have been o r
contemporaneously are  (a) declared and paid in cash o r (b) declared and a sum suffic ient to  pay them in cash is set apart fo r payment.
When we do  no t pay dividends in full (o r we do  no t set apart a sum suffic ient to  pay them in full) upon the Series C preferred stock and
the shares o f any o ther series o f preferred stock ranking  on a parity as to  dividends with the Series C preferred stock, we will declare
any dividends upon the Series C preferred stock and any o ther series o f preferred stock ranking  on a parity as to  dividends with the
Series C preferred stock proportionately so  that the dividends declared per share o f Series C preferred stock and those o ther series o f
preferred stock will in all cases bear to  each o ther the same ratio  that accrued dividends per share on the Series C preferred stock and
those o ther series o f preferred stock (which will no t include any accrual in respect o f unpaid dividends on such o ther series o f preferred
stock fo r prio r dividend periods if those o ther series o f preferred stock do  no t have cumulative dividends) bear to  each o ther. No
interest, o r sum o f money in lieu o f interest, will be payable  in respect o f any dividend payment o r payments on the Series C preferred
stock which may be in arrears.
 

Except as provided in the immediately preceding  parag raph, unless we have declared and paid o r are  contemporaneously
declaring  and paying  full cumulative dividends in cash on the Series C preferred stock o r we have declared full cumulative dividends and
we have set apart fo r payment a sum suffic ient fo r the payment o f the declared dividends fo r all past dividend periods and the then
current dividend period, we will no t declare  o r pay o r set aside fo r payment dividends (o ther than in common stock o r o ther capital
stock ranking  junio r to  the Series C preferred stock as to  dividends and upon liquidation), no r will we declare  o r pay any o ther dividend
on our common stock o r any o ther capital stock ranking  junio r to  o r on a parity with the Series C preferred stock as to  dividends o r
amounts upon liquidation, no r will we redeem, purchase o r o therwise acquire  fo r consideration, o r pay o r make available  any monies fo r
a sinking  fund fo r the redemption o f any common stock, o r on any o ther capital stock ranking  junio r to  o r on a parity with the Series C
preferred stock as to  dividends o r upon liquidation (except by conversion into  o r exchange fo r o ther shares o f capital stock ranking
junio r to  the Series C preferred stock as to  dividends and upon liquidation and except fo r the acquisition o f shares that have been
designated as shares-in-trust). See “Description o f Capital Stock—Description o f Common Stock—Restric tions on Transfer” in the
accompanying  prospectus fo r info rmation about the designation o f shares as shares-in-trust. Record ho lders
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of depositary receipts representing  interests in shares o f our Series C preferred stock are  no t entitled to  any dividend, whether payable
in cash, property o r shares o f capital stock, in excess o f full cumulative dividends on the Series C preferred stock as provided above.
Any dividend payment made on the Series C preferred stock will first be credited against the earliest accrued but unpaid dividends due
with respect to  those shares which remain payable .
 

Dividends on the Series C preferred stock underlying  the depositary shares included in this o ffering  will accrue from and including
their o rig inal date  o f issuance and will be paid to  the reco rd ho lders o f the depositary shares on each dividend payment date , with the
first dividend to  be paid on the first dividend payment date  subsequent to  the date  that the depositary shares are  delivered. All such
payments will be made in acco rdance with our certificate  o f designations relating  to  the Series C preferred stock and the deposit
ag reement relating  to  the depositary shares.
 

If, fo r any taxable  year, we elect to  designate  any po rtion o f the dividends, within the meaning  o f the Internal Revenue Code, paid
o r made available  fo r the year to  ho lders o f all c lasses o f our shares o f capital stock as “capital gain dividends”, as defined in Section
857 o f the Internal Revenue Code, then the po rtion o f the dividends designated as capital gain dividends that will be allocable  to  the
reco rd ho lders o f depositary shares will be the po rtion o f the dividends designated as capital gain dividends multiplied by a fraction, the
numerato r o f which will be the to tal dividends paid o r made available  to  such reco rd ho lders o f the depositary receipts fo r the year and
the denominato r o f which will be the to tal dividends paid o r made available  fo r the year to  ho lders o f all c lasses o f our shares o f capital
stock.
 

Liquidation Preference
 Upon any vo luntary o r invo luntary liquidation, disso lution o r winding -up o f our affairs, the reco rd ho lders o f the depositary shares
that represent interests in our Series C preferred stock will be entitled to  be paid out o f our assets legally available  fo r distribution to  our
stockho lders a liquidation preference o f $25.00 per depositary share, plus an amount equal to  any accrued and unpaid dividends to  the
date  o f payment (whether o r no t declared), befo re any distribution o r payment may be made to  ho lders o f shares o f common stock o r
any o ther c lass o r series o f our capital stock ranking  junio r to  the Series C preferred stock as to  liquidation rights. If, upon our vo luntary
o r invo luntary liquidation, disso lution o r winding  up, our available  assets are  insuffic ient to  pay the amount o f the liquidating  distributions
on all outstanding  shares o f Series C preferred stock and the co rresponding  amounts payable  on all shares o f o ther c lasses o r series o f
capital stock ranking  on a parity with the Series C preferred stock in the distribution o f assets, then the reco rd ho lders o f the depositary
shares representing  interests in our Series C preferred stock and all o ther c lasses o r series o f shares o f capital stock o f that kind will
share proportionately in any such distribution o f assets in proportion to  the full liquidating  distributions to  which they would o therwise be
respectively entitled. The reco rd ho lders o f depositary shares will be entitled to  written no tice o f any liquidation. After payment o f the
full amount o f the liquidating  distributions to  which they are  entitled, such reco rd ho lders will have no  right o r c laim to  any o f our
remaining  assets. Our conso lidation o r merger with o r into  any o ther co rporation, trust o r o ther entity, o r the sale , lease o r conveyance
of all o r substantially all o f our property o r business will no t be deemed to  constitute  our liquidation, disso lution o r winding -up.
 

Redemption
 Whenever we redeem shares o f our Series C preferred stock held by the depositary, the depositary will redeem as o f the same
redemption date  a number o f depositary shares representing  the shares so  redeemed and the depositary receipts evidencing  such
depositary shares.
 

Shares o f Series C preferred stock underlying  the depositary shares are  no t redeemable befo re August 22, 2008. However, in
o rder to  ensure that we remain qualified as a REIT fo r federal income tax purposes, the Series C preferred stock will be subject to
provisions o f the certificate  o f inco rporation, under which Series C
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preferred stock owned by a stockho lder in excess o f the ownership limit, as defined in the accompanying  prospectus, will
automatically be designated shares-in-trust and transferred to  a trust fo r the exclusive benefit o f a charitable  beneficiary which we will
designate , and we may purchase the excess shares after that transfer in acco rdance with the terms o f the certificate  o f inco rporation.
See “Description o f Capital Stock—Description o f Common Stock—Restric tions on Transfer” in the accompanying  prospectus fo r
more info rmation about these transfer restric tions.
 

On o r after August 22, 2008, we may, at our option upon no t less than 30 no r more than 60 days’ written no tice, redeem the Series
C preferred stock underlying  the depositary shares, in who le o r in part, at any time o r from time to  time, fo r cash at a redemption price
o f $250.00 per share ($25.00 per depositary share), plus any accrued and unpaid dividends up to  and including  the date  fixed fo r
redemption (except as provided below), without interest. If we redeem fewer than all o f the outstanding  shares o f Series C preferred
stock, the related depositary shares will be redeemed proportionately (as nearly as may be practicable  without creating  fractional
shares) o r by lo t o r by any o ther equitable  method as we may determine. Record ho lders o f depositary receipts evidencing  the
depositary shares to  be redeemed will surrender such depositary receipts at the place designated in the no tice and will be entitled to  the
redemption price and any accrued and unpaid dividends payable  upon the redemption fo llowing  surrender o f the depositary receipts. If
no tice o f redemption o f any Series C preferred stock and depositary shares has been g iven and if we have set aside in trust the funds
necessary fo r the redemption fo r the benefit o f the reco rd ho lders o f depositary receipts evidencing  depositary shares relating  to
shares o f our Series C preferred stock so  called fo r redemption, then from and after the redemption date  dividends will cease to
accrue on the depositary shares and underlying  Series C preferred stock and such depositary shares and underlying  Series C preferred
stock will no  longer be deemed outstanding  and all rights o f the ho lders o f the depositary receipts evidencing  such depositary shares
will terminate , except fo r the right to  receive the redemption price plus any accrued and unpaid dividends payable  upon the redemption.
 

The redemption provisions o f the depositary shares and underlying  Series C preferred stock do  no t in any way limit our right o r
ability to  purchase, from time to  time either at a public  o r a private  sale , depositary shares and shares o f the Series C preferred stock at
such price o r prices as we may determine, subject to  the provisions o f applicable  law.
 

Unless we have declared and paid o r we are  contemporaneously declaring  and paying  full cumulative dividends on all depositary
shares related to  the Series C preferred stock and we have set aside a sum suffic ient fo r the payment o f full cumulative dividends on all
such shares fo r all past dividend periods and the then current dividend period, we may no t redeem such depositary shares unless we
simultaneously redeem all outstanding  depositary shares, and we will no t purchase o r o therwise acquire  directly o r indirectly any
depositary shares and shares o f Series C preferred stock except by exchange fo r shares o f capital stock (o r re lated depositary
receipts) ranking  junio r to  the Series C preferred stock as to  dividends and amounts upon liquidation; except that that we may purchase,
in acco rdance with the terms o f our certificate  o f inco rporation, our shares designated as shares-in-trust o r shares o f Series C preferred
stock in acco rdance with a purchase o r exchange o ffer made on the same terms to  ho lders o f all depositary receipts evidencing  such
depositary shares.
 

The depositary will mail a no tice o f redemption, furnished by us, postage prepaid, no t less than 30 no r more than 60 days prio r to
the redemption date , addressed to  the reco rd ho lders o f the depositary shares to  be so  redeemed, at the addresses o f such ho lders as
the same appear on the reco rds o f the depositary. No  failure  to  g ive the no tice o r any defect in the no tice o r in the mailing  o f the no tice
will affect the validity o f the proceedings fo r the redemption o f any depositary shares o r shares o f our Series C preferred stock except
as to  a ho lder to  whom no tice was defective o r no t g iven. Each no tice will state  (a) the redemption date; (b) the redemption price; (c)
the number o f depositary shares (and applicable  number o f Series C preferred stock) to  be redeemed; (d) the place o r places where
depositary receipts evidencing  the depositary shares to  be redeemed are  to  be surrendered fo r payment o f the redemption price
payable  on the redemption date; and (e) that dividends on the depositary shares to  be redeemed will cease to  accrue on the redemption
date . If we will redeem fewer than all o f the depositary shares held by any reco rd ho lder, the no tice mailed to  that reco rd ho lder will
also  specify the number o f depositary shares held by such ho lder to  be redeemed.
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Immediately befo re any redemption o f the depositary shares and underlying  shares o f Series C preferred stock, we will pay, in
cash, any accrued and unpaid dividends through the redemption date , unless a redemption date  falls after a dividend reco rd date  and
befo re the co rresponding  dividend payment date , in which case each ho lder o f depositary receipts at the close o f business on the
dividend reco rd date  will be entitled to  the dividend payable  on the depositary shares on the co rresponding  dividend payment date
no twithstanding  the redemption o f those shares befo re that dividend payment date . Except as provided above, we will make no
payment o r allowance fo r unpaid dividends, whether o r no t in arrears, on Series C preferred stock fo r which a no tice o f redemption has
been g iven.
 

The Series C preferred stock will have no  stated maturity and will no t be subject to  any sinking  fund o r mandato ry redemption.
However, in o rder to  ensure that we remain qualified as a REIT fo r federal income tax purposes, depositary shares owned by a
stockho lder in excess o f the ownership limit will be designated as shares-in-trust and will automatically be transferred to  a trust fo r the
exclusive benefit o f a charitable  beneficiary which we will designate , and we may purchase the excess shares after that transfer in
acco rdance with the terms o f the certificate  o f inco rporation. See “Description o f Capital Stock—Description o f Common Stock—
Restric tions on Transfer” in the accompanying  prospectus fo r more info rmation about these transfer restric tions.
 

Voting  Rights
 Holders o f depositary shares will generally have no  vo ting  rights, except as provided by applicable  law and as described below.
 

Upon receipt o f no tice o f any meeting  at which the ho lders o f Series C preferred stock are  entitled to  vo te , the depositary will
mail the info rmation contained in such no tice o f meeting  to  the reco rd ho lders o f the depositary shares relating  to  such Series C
preferred stock. Each reco rd ho lder o f such depositary shares on the reco rd date  (which will be the same date  as the reco rd date  fo r the
underlying  Series C preferred stock) will be entitled to  instruct the depositary as to  the exercise  o f the vo ting  rights pertaining  to  the
shares o f Series C preferred stock underlying  such ho lder’s depositary shares. The depositary will endeavor, inso far as practicable , to
vo te  the number o f shares o f Series C preferred stock underlying  such depositary shares in acco rdance with such instructions, and we
will ag ree to  take all action which the depositary deems necessary in o rder to  enable  the depositary to  do  so . The depositary will
abstain from vo ting  the underlying  shares o f Series C preferred stock to  the extent it does no t receive specific  instructions from the
ho lders o f depositary shares. The depositary will no t be responsible  fo r any failure  to  carry out any instruction to  vo te , o r fo r the
manner o r effect o f any such vo te , as long  as such action o r inaction is in good faith and does no t result from g ross neg ligence o r
willful misconduct.
 

If no  dividends are  paid on the Series C preferred stock fo r six o r more quarterly periods (whether o r no t consecutive), a
preferred dividend default will exist, and ho lders o f the depositary shares representing  interests in the Series C preferred stock, vo ting
together as a c lass with the ho lders o f all o ther c lasses o r series o f our equity securities ranking  on parity with the Series C preferred
stock which are  entitled to  similar vo ting  rights, will be entitled at the next annual meeting  o f stockho lders to  elect two  additional
directo rs to  our board o f directo rs. No twithstanding  the fo rego ing , if, prio r to  the election o f any additional directo rs in the manner
described in this parag raph, all accumulated dividends are  paid on the Series C preferred stock and all o ther c lasses o r series o f parity
preferred stock upon which like vo ting  rights have been conferred and are  exercisable , no  such additional directo rs will be so  elected.
Any such additional directo rs so  elected will serve until all unpaid cumulative dividends have been paid o r declared and set aside fo r
payment. Upon such election, the size o f our board o f directo rs will be increased by two  directo rs. If and when all such accumulated
dividends shall have been paid on the Series C preferred stock and all o ther c lasses o r series o f parity preferred stock upon which like
vo ting  rights have been conferred and are  exercisable , the term o f o ffice  o f each o f the additional directo rs so  elected will terminate
and the size o f our board o f directo rs will be reduced acco rding ly. So  long  as a preferred dividend default continues, any vacancy in the
o ffice o f additional directo rs e lected under this parag raph may be filled by written consent o f the o ther additional directo r who  remains
in o ffice, o r if no  additional directo r remains in o ffice , by a vo te  o f the ho lders o f a majo rity o f the outstanding  Series C preferred
stock when they have the
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vo ting  rights described above (vo ting  as a sing le  class with all o ther c lasses o r series o f parity preferred stock upon which like vo ting
rights have been conferred and are  exercisable). Each o f the directo rs e lected as described in this parag raph will be entitled to  one vo te
on any matter.
 

The affirmative vo te  o r consent o f the ho lders o f two-thirds o f the outstanding  Series C preferred stock and each o ther c lass o r
series o f preferred stock ranking  on a parity with respect to  the payment o f dividends o r the distribution o f assets upon our liquidation,
disso lution o r winding  up, vo ting  as a sing le  class, will be required to  (i) autho rize o r create , o r increase the autho rized o r issued amount
o f, any class o r series o f capital stock ranking  senio r to  the Series C preferred stock with respect to  payment o f dividends o r the
distribution o f assets upon our liquidation, disso lution o r winding -up o r reclassify any o f our autho rized shares into  capital stock o f that
kind, o r create , autho rize o r issue any obligation o r security convertible  into  o r evidencing  the right to  purchase any such capital stock;
o r (ii) amend, alter o r repeal the provisions o f the certificate  o f inco rporation o r the certificate  o f designations, whether by merger,
conso lidation, transfer o r conveyance o f substantially all o f its assets o r o therwise, so  as to  materially and adversely affect any right,
preference, privilege o r vo ting  power o f the Series C preferred stock o r its ho lders; except that with respect to  the occurrence o f any
of the events described in (ii) above, so  long  as the Series C preferred stock remains outstanding  with the terms o f the Series C
preferred stock materially unchanged, taking  into  account that, upon the occurrence o f an event described in (ii) above, we may no t be
the surviving  entity, the occurrence o f such event will no t be deemed to  materially and adversely affect the rights, preferences,
privileges o r vo ting  power o f ho lders o f Series C preferred stock, and in such case such ho lders shall no t have any vo ting  rights with
respect to  the events described in (ii) above.
 

Except as may be required by law, ho lders o f Series C preferred stock shall no t be entitled to  vo te  with respect to  (A) any
increase o r decrease in the to tal number o f autho rized shares o f our common stock o r our preferred stock, (B) any increase, decrease
o r issuance o f any series o f capital stock including  the Series C preferred stock o r (C) the creation o r issuance o f any o ther series o f
capital stock, in each case referred to  in clauses (A), (B) o r (C) above, ranking  on a parity with o r junio r to  the Series C preferred stock
with respect to  the payment o f dividends and the distribution o f assets upon liquidation, disso lution o r winding  up.
 

The vo ting  rights affo rded to  ho lders o f Series C preferred stock will no t apply if, at o r befo re the time when the act with respect
to  which the vo te  would o therwise be required is effected, all outstanding  Series C preferred stock are  redeemed o r called fo r
redemption upon proper no tice and we deposit suffic ient funds, in cash, in trust to  effect the redemption.
 

In any matter in which the Series C preferred stock may vo te  (as expressly provided in the certificate  o f inco rporation o r as may
be required by law), each share o f Series C preferred stock shall be entitled to  one vo te  per each $25.00 in liquidation preference. As a
result, each depositary share will be entitled to  one vo te .
 

Conversion
 The depositary shares (and shares o f Series C preferred stock) are  no t convertible  into  o r exchangeable  fo r any o f our o ther
property o r securities.
 

Withdrawal o f Depositary Shares
 Holders o f depositary shares may surrender their depositary receipts at the principal o ffice  o f the depositary (unless such
depositary shares have previously been called fo r redemption) and, upon payment o f any unpaid amount due to  the depositary, be
entitled to  receive the number o f who le shares o f underlying  Series C preferred stock and any money o r o ther property represented by
the depositary shares evidenced by such depositary receipts. Ho lders o f depositary shares will be entitled to  receive who le shares o f
the underlying  Series C preferred stock in proportion to  their ownership o f depositary shares, but such ho lders will no t thereafter be
entitled to  exchange such who le shares o f Series C preferred stock fo r depositary shares. If the depositary
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receipts delivered by the ho lder evidence a number o f depositary shares in excess o f the number o f who le shares o f Series C preferred
stock to  be withdrawn, the depositary will deliver to  such ho lder at the same time a new depositary receipt evidencing  such excess
number o f depositary shares. In no  event will fractional shares o f Series C preferred stock be delivered upon surrender o f depositary
receipts to  the depositary.
 

Restrictions on Transfer
 As discussed under “Description o f Capital Stock—Description o f Common Stock—Restric tions on Transfer” in the
accompanying  prospectus, fo r us to  qualify as a REIT under the Internal Revenue Code, transfer o f depositary shares (and shares o f
our Series C preferred stock) is restric ted and no t more than 50% in value o f our outstanding  capital stock may be owned, directly o r
constructively, by five o r fewer individuals, as defined in the Code to  include certain entities, during  the last half o f any taxable  year.
 

Transfer Agent
 The transfer agent, reg istrar and dividend disbursing  agent fo r the depositary shares and Series C preferred stock will be SunTrust
Bank.
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FEDERAL INCOME TAX CONSIDERATIONS
 

The fo llowing  summary o f certain federal income tax considerations is based on current law, is fo r general info rmation only, and
is no t tax advice. This discussion relates so lely to  the tax consequences relevant to  the acquisition, ownership and disposition o f the
Series C preferred stock and the depositary shares. This discussion is general in nature  and no t exhaustive o f all possible  tax
consequences, no r does the discussion address any state , local, o r fo reign tax consequences. The tax treatment o f a shareho lder will
depend on the shareho lder’s particular situation, and this discussion does no t attempt to  address all aspects o f federal income tax
considerations that may be relevant to  shareho lders in light o f their personal investment o r tax circumstances, o r to  certain types o f
shareho lders (including  insurance companies, tax-exempt o rganizations, financial institutions o r broker-dealers, fo reign co rporations
and persons who  are  no t c itizens o r residents o f the United States) subject to  special treatment under the federal income tax laws. This
summary assumes that the shareho lders ho ld the Series C preferred stock and depositary shares as capital assets.
 

For a discussion o f the taxation o f the Company and the tax consequences relevant to  shareho lders generally, see the discussion
under the heading  “Federal Income Tax Considerations” in the accompanying  prospectus.
 

The info rmation in this section is based on the Internal Revenue Code, current, temporary and proposed regulations, the
leg islative histo ry o f the Internal Revenue Code, current administrative interpretations and practices o f the Internal Revenue Service, o r
IRS, and court decisions. The reference to  IRS interpretations and practices includes IRS practices and po licies as endorsed in private
letter rulings, which are  no t binding  on the IRS except with respect to  the taxpayer that received the ruling . In each case, these sources
are relied upon as they exist on the date  o f this prospectus supplement. We canno t assure you that future  leg islation, regulations,
administrative interpretations and court decisions will no t significantly change current law o r adversely affect existing  interpretations o f
existing  law. Any change o f this kind could apply retroactively to  transactions preceding  the date  o f the change. Therefo re, we canno t
assure you that the statements made in the fo llowing  discussion, which do  no t bind the IRS o r the courts, will no t be challenged by the
IRS o r will be sustained by a court if so  challenged.
 

Each prospective shareholder is advised to consult his or her own tax advisor regarding the specific tax consequences of the
purchase, ownership and sale of the Series C preferred stock and the depositary shares and of our election to be taxed as a REIT,
including the federal, state, local, foreign and other tax consequences of the purchase, ownership, sale and our election and of potential
changes in applicable tax laws. In particular, foreign investors should consult their own tax advisors concerning the tax consequences
of an investment in our company, including the possibility of federal income tax withholding on our distributions.
 

Depositary Shares
 For federal income tax purposes, a ho lder o f depositary shares will be considered to  own the Series C preferred stock
represented thereby. According ly, ho lders o f depositary shares will have the income and deductions to  which they would be entitled if
they were actual ho lders o f the Series C preferred stock. In addition:
 
 

•  no  gain o r lo ss will be recognized fo r federal income tax purposes upon the withdrawal o f Series C preferred stock in
exchange fo r depositary shares as provided in the deposit ag reement;

 
 

•  the tax basis o f each share o f Series C preferred stock to  an exchang ing  owner o f depositary shares will, upon the exchange,
be the same as the aggregate  tax basis o f the depositary shares exchanged fo r such Series C preferred stock; and

 

 
•  the ho lding  period fo r the Series C preferred stock, in the hands o f an exchang ing  owner o f depositary shares who  held the

depositary shares as a capital asset at the time o f the exchange, will include the period that the owner held the depositary
shares.
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Dividends and Other Distributions; Backup Withho lding
 For a discussion o f the taxation o f the Company, the treatment o f dividends and o ther distributions with respect to  shares o f
common stock o f the Company, which treatment, except as described herein, will apply as well to  the Series C preferred stock o f the
Company, and the various withho lding  rules (including  backup withho lding ) applicable  to  a ho lder o f stock o f the Company, see the
discussions in the accompanying  prospectus under the headings “Federal Income Tax Considerations —Taxation o f CBL,” “—
Taxation o f U.S. Stockho lders,” “—Special Tax Considerations fo r Fo reign Stockho lders” and “—Info rmation Reporting
Requirements and Backup Withho lding  Tax.” In determining  the extent to  which a distribution on the Series C preferred stock
constitutes a dividend fo r tax purposes, the earnings and pro fits o f the Company will be allocated first to  distributions with respect to
the Series C preferred stock and all o ther series o f preferred stock that are  equal in rank as to  distributions and upon liquidation with the
Series C preferred stock, and second to  distributions with respect to  common stock o f the Company.
 

Under a recently enacted law, dividends paid by REITs to  individual shareho lders generally will continue to  be taxable  at a regular
income tax rate , but may, with respect to  taxable  years ending  on o r befo re December 31, 2008, be subject to  tax at the rates
generally applicable  to  long-term capital gains fo r individuals (currently at a maximum rate  o f 15%), provided that the individual
receiving  the dividend satisfies certain ho lding  period and o ther requirements with respect to  the stock o f the REIT. Dividends subject
to  these special rules are  no t actually treated as capital gains, however, and thus are  no t included in the computation o f an individual’s
net capital gain and generally canno t be o ffset by capital lo sses. The long-term capital gains rates generally will apply to  the po rtion o f
the dividends paid by the Company to  an individual in a particular taxable  year that is attributable  to  qualified dividend income received
by the Company in that taxable  year. Fo r this purpose, “qualified dividend income” generally means dividends received by the
Company after December 31, 2002 from U.S. co rporations and qualifying  fo reign co rporations, provided that the Company satisfies
certain ho lding  period requirements in respect o f the stock o f such co rporations. The Company antic ipates that most, if no t all, o f the
dividends that it pays will no t be attributable  to  qualified dividend income, and thus will no t be elig ible  to  be taxed at the long-term
capital gains rates.
 

Sale or Exchange o f Series C Preferred Stock
 For a discussion o f the tax consequences relevant to  the sale , exchange, o r o ther disposition (o ther than redemption) o f the
common stock o f the Company, which consequences will apply as well upon the sale , exchange o r o ther disposition (o ther than
redemption) o f the Series C preferred stock, see the discussions in the accompanying  prospectus under the headings “Federal Income
Tax Considerations—Taxation U.S. Stockho lders” and “—Special Tax Considerations fo r Fo reign Stockho lders.”
 

Redemption o f Series C Preferred Stock
 The treatment acco rded to  any redemption by the Company (as distinguished from a sale , exchange o r o ther disposition) o f
Series C preferred stock can only be determined on the basis o f particular facts as to  each ho lder o f the Series C preferred stock at the
time o f redemption. In general, a ho lder o f the Series C preferred stock will recognize o rdinary income to  the extent o f accrued but
unpaid dividends and will recognize capital gain o r lo ss measured by the difference between the amount received upon the redemption
(less the amount attributable  to  accrued but unpaid dividends) and the ho lder’s adjusted basis in the Series C preferred stock redeemed
(provided the stock is held as a capital asset) if such redemption (i) results in a “complete  termination” o f a ho lder’s interest in all
c lasses o f stock o f the Company under Section 302(b)(3) o f the Internal Revenue Code o r (ii) is “no t essentially equivalent to  a
dividend” with respect to  the ho lder under Section 302(b)(1) o f the Internal Revenue Code. In applying  these tests, there  must be taken
into  account no t only any Series C preferred stock owned by the ho lder, but also  such ho lder’s ownership o f the Company’s common
stock, o ther series o f preferred stock and any options (including  stock purchase rights) to  acquire  any o f the fo rego ing . The ho lder
also  must take into  account any such securities (including  options) which are  considered to  be owned by such ho lder by reason o f the
constructive ownership rules set fo rth in Sections 318 and 302(c) o f the Internal Revenue Code. If a particular
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ho lder owns (actually o r constructively) no  common stock o r an insubstantial percentage o f common stock o r preferred stock o f the
Company, based upon current law, it is probable  that the redemption o f the Series C preferred stock from such ho lder would be
considered “no t essentially equivalent to  a dividend.” However, whether a distribution is “no t essentially equivalent to  a dividend”
depends on all o f the facts and circumstances, and a ho lder o f the Series C preferred stock intending  to  rely on any o f these tests at the
time o f redemption should consult its tax adviso r to  determine their application to  its particular situation.
 

If the redemption does no t meet any o f the tests under Section 302 o f the Internal Revenue Code that are  described above, then
the redemption proceeds received from the Series C preferred stock will be treated as a distribution on the Series C preferred stock,
with the consequences as described in the accompanying  prospectus under the headings “Federal Income Tax Considerations—
Taxation U.S. Stockho lders,” “—Treatment o f Tax-Exempt Stockho lders,” and “—Special Tax Considerations fo r Fo reign
Stockho lders.” If the redemption is taxed as a dividend, the ho lder’s adjusted basis in the Series C preferred stock redeemed will be
transferred to  any o ther stockho ldings o f the ho lder in the Company. If the ho lder o f the Series C preferred stock owns no  o ther stock
in the Company, under certain circumstances, such basis may be transferred to  a related person, o r it may be lo st entirely.
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UNDERWRITING
 

We and the underwriters fo r this o ffering  named below have entered into  an underwriting  ag reement concerning  the depositary
shares being  o ffered. The underwriters’ obligations are  several and no t jo int, which means that each underwriter is required to  purchase a
specified number o f shares, but is no t responsible  fo r the commitment o f any o ther underwriter to  purchase shares. Subject to  the
terms and conditions o f the underwriting  ag reement, each underwriter has severally ag reed to  purchase the number o f depositary shares
set fo rth opposite  its name below.
 

Unde rwrite rs

  

Numbe r of
De pos itary

S hare s

Bear, Stearns & Co . Inc.   917,280
Wachovia Capital Markets, LLC   916,860
A.G. Edwards & Sons, Inc.   916,860
Legg  Mason Wood Walker, Inco rporated   378,000
McDonald Investments Inc., a Key Corp Company   378,000
RBC Dain Rauscher Inc.   378,000
J.J.B. Hilliard, W.L. Lyons, Inc.   105,000
Stifel, Nico laus & Company, Inco rporated   105,000
Wells Fargo  Securities, LLC.   105,000
   

Total   4 ,200,000
   

 
The underwriting  ag reement provides that the obligations o f the underwriters are  conditional and may be terminated at their

discretion based on their assessment o f the state  o f the financial markets. The obligations o f the underwriters may also  be terminated
upon the occurrence o f the events specified in the underwriting  ag reement. The underwriters are  severally committed to  purchase all o f
the depositary shares being  o ffered if any shares are  purchased, o ther than those shares covered by the over-allo tment option
described below.
 

We have g ranted the underwriters an option to  purchase up to  630,000 additional depositary shares to  be so ld in this o ffering  at the
public  o ffering  price, less the underwriting  discounts and commissions described on the cover page o f this prospectus supplement.
The underwriters may exercise  this option so lely to  cover over-allo tments, if any. This option may be exercised, in who le o r in part, at
any time within the 30-day period after the date  o f this prospectus supplement. To  the extent the option is exercised, the underwriters
will be severally committed, subject to  certain conditions, to  purchase the additional depositary shares in proportion to  their respective
commitments as indicated in the table  above.
 

The fo llowing  table  provides info rmation regarding  the per share and to tal underwriting  discounts and commissions that we will
pay to  the underwriters in connection with this o ffering . These amounts are  shown assuming  bo th no  exercise  and full exercise  o f the
underwriters’ option to  purchase up to  an additional 630,000 depositary shares.
 

   

Pe r De pos itary S hare

  

T otal

      

Without
O ve r-

allotme nt

  

With
O ve r-

allotme nt

Underwriting  discounts and commissions payable
by us   $ 0.7875  $3,307,500  $3,803,625

 
We estimate that the to tal expenses o f this o ffering  payable  by us, excluding  underwriting  discounts and commissions, will be

approximately $350,000.
 

The underwriters propose to  o ffer the depositary shares directly to  the public  initially at the public  o ffering  price set fo rth on the
cover page o f this prospectus supplement and to  selected dealers at such price less a
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concession no t to  exceed $0.50 per share. The underwriters may allow, and such selected dealers may reallow, a concession no t to
exceed $0.45 per share. The depositary shares will be available  fo r delivery, when, as and if accepted by the underwriters and subject to
prio r sale  and to  withdrawal, cancellation o r modification o f the o ffering  without no tice. The underwriters reserve the right to  reject any
order fo r purchase o f the shares in who le o r in part. After the commencement o f this o ffering , the underwriters may change the public
o ffering  price and o ther selling  terms.
 

We have ag reed in the underwriting  ag reement to  indemnify the underwriters against certain liabilities, including  liabilities under the
Securities Act o f 1933, as amended, and, where such indemnification is unavailable , to  contribute  to  payments that the underwriters
may be required to  make in respect o f such liabilities.
 

The Series C preferred stock underlying  the depositary shares is a new issue o f securities and, prio r to  acceptance o f the
depositary shares fo r listing  on the NYSE, there  will be no  established trading  market fo r the depositary shares. We will apply to  list the
depositary shares on the NYSE under the symbol, “CBLPrC.” If this application is approved, we expect trading  in the depositary shares
to  commence within a 30-day period after the initial delivery o f the depositary shares. In o rder to  meet the requirements fo r listing  the
depositary shares on the NYSE, the underwriters have undertaken to  sell (i) depositary shares to  ensure a minimum of 100 beneficial
ho lders with a minimum of 100,000 depositary shares outstanding  and (ii) a suffic ient number o f depositary shares so  that fo llowing  this
o ffering , the depositary shares have a minimum aggregate  market value o f $2 million. The underwriters have advised us that prio r to  the
commencement o f listing  on the NYSE, they intend to  make a market in the depositary shares, but they are  no t obligated to  do  so  and
may discontinue market making  at any time without no tice. No  assurance can be g iven as to  the liquidity o f the trading  market fo r the
depositary shares.
 

In o rder to  facilitate  this o ffering  o f depositary shares, the underwriters may engage in transactions that stabilize , maintain o r
o therwise affect the market price o f the depositary shares in acco rdance with Regulation M under the Securities Exchange Act o f 1934 ,
as amended.
 

The underwriters may over-allo t the depositary shares in connection with this o ffering , thus creating  a sho rt position fo r their own
account. Short sales invo lve the sale  by the underwriters o f a g reater number o f shares than they are  committed to  purchase in this
o ffering . A short position may invo lve either “covered” sho rt sales o r “naked” sho rt sales. Covered sho rt sales are  sales made in an
amount no t g reater than the underwriters’ over-allo tment option to  purchase additional depositary shares as described above. The
underwriters may close out any covered sho rt position by either exercising  their over-allo tment option o r purchasing  shares in the open
market. In determining  the source o f shares to  close the covered sho rt position, the underwriters will consider, among  o ther things, the
price o f shares available  fo r purchase in the open market as compared to  the price at which they may purchase shares from us through
the over-allo tment option. Naked sho rt sales are  sales in excess o f the over-allo tment option. The underwriters must c lose out any
naked sho rt position by purchasing  shares in the open market. A naked sho rt position is more likely to  be created if the underwriters are
concerned that there  may be downward pressure on the price o f the depositary shares in the open market after pric ing  that could
adversely affect investo rs who  purchase in this o ffering .
 

According ly, to  cover these sho rt sales positions o r to  stabilize  the market price o f the depositary shares, the underwriters may
bid fo r, and purchase, depositary shares in the open market. These transactions may be effected on the NYSE o r o therwise.
Additionally, the representatives, on behalf o f the underwriters, may also  reclaim selling  concessions allowed to  ano ther underwriter o r
dealer. Similar to  o ther purchase transactions, the underwriters’ purchases to  cover the syndicate  sho rt sales o r to  stabilize  the market
price o f our depositary shares may have the effect o f raising  o r maintaining  the market price o f our depositary shares o r preventing  o r
mitigating  a decline in the market price o f our depositary shares. As a result, the price o f the depositary shares may be higher than the
price that might o therwise exist in the open market. No  representation is made as to  the magnitude o r effect o f any such stabilization o r
o ther activities. The underwriters are  no t required to  engage in these activities and, if commenced, may discontinue any o f these
activities at any time.
 

S-21



Table of  Contents

From time to  time, the underwriters and/o r their affiliates have engaged in, and may in the future  engage in, investment banking ,
and o ther commercial dealings in the o rdinary course o f business with us and our affiliates fo r which they have received, and expect to
receive, customary fees and commissions fo r these transactions. In addition, affiliates o f certain underwriters partic ipating  in this
o ffering  are  lenders under our existing  credit facilities.
 

It is expected that delivery o f the depositary shares will be made on o r about August 22, 2003, which will be the twelfth business
day fo llowing  the date  o f pricing  o f the depositary shares (such settlement being  referred to  as “T+12 business days”). Under Rule
15(c)6-1 under the Securities Exchange Act o f 1934 , trades in the secondary market generally are  required to  settle  in three business
days, unless the parties to  any such trade expressly ag ree o therwise. According ly, purchasers who  wish to  trade the depositary shares
on the date  o f pricing  o r the next twelve succeeding  business days will be required, by virtue o f the fact that the depositary shares will
settle  in T+12 business days, to  specify an alternative settlement cycle  at the time o f any such trade to  prevent failed settlement.
 

LEGAL MATTERS
 

The validity o f the depositary shares representing  interests in our Series C preferred stock o ffered by this prospectus supplement
and the accompanying  prospectus and certain legal matters described under “Federal Income Tax Considerations” in this prospectus
supplement and in the accompanying  prospectus will be passed upon fo r us by Willkie  Farr & Gallagher, New York, New York, and
validity o f the depositary shares representing  interests in our Series C preferred stock o ffered by this prospectus supplement and the
accompanying  prospectus will be passed upon fo r the underwriters by Paul, Hastings, Janofsky & Walker LLP, New York, New York.
Certain o ther matters will be passed upon fo r us by Shumacker Witt Gaither & Whitaker, P.C., Chattanooga, Tennessee. Certain
members o f Shumacker Witt Gaither & Whitaker, P.C. serve as our assistant secretaries.
 

EXPERTS
 

The financial statements and related financial statement schedules inco rporated in this prospectus supplement and the
accompanying  prospectus by reference from our Annual Report on Form 10-K fo r the year ended December 31, 2002 have been
audited by Delo itte  & Touche LLP, independent audito rs, as stated in their report (which report expresses an unqualified opinion and
includes an explanato ry parag raph relating  to  the adoption o f Statement o f Financial Accounting  Standards No . 144), which is
inco rporated herein by reference, and have been so  inco rporated in reliance upon the report o f such firm g iven upon their autho rity as
experts in accounting  and auditing .
 

AVAILABLE INFORMATION
 

We are subject to  the info rmational requirements o f the Securities Exchange Act o f 1934 , as amended, and in acco rdance with
those requirements, we file  reports and o ther info rmation with the SEC. The reports and o ther info rmation can be inspected and copied
at the public  reference facilities maintained by the SEC at Room 1024 , Judiciary Plaza, 450 Fifth Street, N.W., Washing ton, D.C. 20549.
Copies o f this material can be obtained by mail from the Public  Reference Section o f the SEC at Room 1024 , Judiciary Plaza, 450 Fifth
Street, N.W., Washing ton, D.C. 20549 at prescribed rates. The SEC maintains a Web site  (http://www.sec.gov) that contains reports,
proxy and info rmation statements and o ther materials that are  filed through the SEC Electronic  Data Gathering , Analysis and Retrieval
(EDGAR) system. In addition, our common stock and Series A and Series B preferred stock are  listed on the New York Stock
Exchange and we are  required to  file  reports, proxy and info rmation statements and o ther info rmation with the New York Stock
Exchange. These documents can be inspected at the principal o ffice  o f the New York Stock Exchange, 20 Broad Street, New York,
New York 10005.
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We have filed with the SEC a reg istration statement on Form S-3 covering  the securities o ffered by this prospectus supplement.
You should be aware that this prospectus supplement does no t contain all o f the info rmation contained o r inco rporated by reference in
that reg istration statement and its exhibits and schedules, particular po rtions o f which have been omitted as permitted by the SEC’s
rules. Fo r further info rmation about our company and our securities, we refer you to  the reg istration statement and its exhibits and
schedules. You may inspect and obtain the reg istration statement, including  exhibits, schedules, repo rts and o ther info rmation that we
have filed with the SEC, as described in the preceding  parag raph. Statements contained in this prospectus supplement concerning  the
contents o f any document we refer you to  are  no t necessarily complete  and in each instance we refer you to  the applicable  document
filed with the SEC fo r more complete  info rmation.
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PROSPECTUS
 

CBL & ASSOCIATES PROPERTIES, INC.
 

$562,000,000
 

PREFERRED STOCK, COMMON STOCK, DEPOSITARY SHARES AND COMMON
STOCK WARRANTS

 
We may from time to  time o ffer in one o r more series (i) shares o f preferred stock, par value $.01 per share, (ii) shares o f

common stock, par value $.01 per share, (iii) common stock o r preferred stock represented by depositary shares, and (iv) warrants to
purchase shares o f common stock, with an aggregate  public  o ffering  price o f up to  $562,000,000 in amounts, at prices and on terms
to  be determined at the time o r times o f o ffering . We may o ffer the preferred stock, depositary shares, common stock and common
stock warrants, separately o r together, in separate  c lasses o r series, in amounts, at prices and on terms to  be set fo rth in a supplement
to  this Prospectus.
 

The specific  terms o f the o ffered securities in respect o f which this Prospectus is being  delivered will be set fo rth in the
applicable  prospectus supplement and will include, where applicable , (i) in the case o f preferred stock, the specific  series designation,
number o f shares, title  and stated value, any dividend, liquidation, optional o r mandato ry redemption, conversion, vo ting  and o ther
rights, and any initial public  o ffering  price; (ii) in the case o f common stock, any initial public  o ffering  price; (iii) in the case o f
depositary shares, the number o f shares, the who le o r fractional common stock o r preferred stock represented by each such
depositary share and any initial public  o ffering  price; and (iv) in the case o f common stock warrants, the number, duration, o ffering
price, exercise  price and detachability. In addition, such specific  terms may include limitations on direct o r beneficial ownership and
restric tions on transfer o f the o ffered securities, in each case as may be appropriate  to  preserve our status as a real estate  investment
trust, o r REIT, fo r federal income tax purposes. The applicable  prospectus supplement will also  contain info rmation, where applicable ,
about certain United States federal income tax considerations relating  to , and any listing  on a securities exchange o f, the o ffered
securities covered by such prospectus supplement.
 

Our common stock is listed on the New York Stock Exchange under the symbol “CBL.” Our 9.0% Series A cumulative
redeemable preferred stock is listed on the New York Stock Exchange under the symbol “CBLprA.” Our 8.75% Series B cumulative
redeemable preferred stock is listed on the New York Stock Exchange under the symbol “CBLprB.” Any common stock o ffered
pursuant to  a prospectus supplement will be listed on such exchange, subject to  o ffic ial no tice o f issuance.
 

We may o ffer our securities directly, through agents we will designate  from time to  time, o r to  o r through underwriters o r dealers.
If any agents o r underwriters are  invo lved in the sale  o f any o f the o ffered securities, their names, and any applicable  purchase price,
fee, commission o r discount arrangement with, between o r among  them, will be set fo rth, o r will be calculable  from the info rmation set
fo rth, in the applicable  prospectus supplement. See “Plan o f Distribution.”
 

INVESTING IN OUR SECURITIES INVOLVES CERTAIN RISKS. SEE “RISK FACTORS” ON PAGE 3.
 

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE
COMMISSION OR ANY STATE SECURITIES COMMISSION NOR HAS THE SECURITIES AND EXCHANGE COMMISSION OR
ANY STATE SECURITIES COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.
 

Our securities may no t be so ld without delivery o f the applicable  prospectus supplement describing  the method and terms o f the
o ffering  o f such o ffered securities.
 

 The date o f this Prospectus is June 10 , 2003
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WHERE TO FIND MORE INFORMATION
 

We are subject to  the info rmational requirements o f the Securities Exchange Act o f 1934 , as amended, and in acco rdance with
those requirements, we file  reports and o ther info rmation with the SEC. The reports and o ther info rmation can be inspected and copied
at the public  reference facilities maintained by the SEC at Room 1024 , Judiciary Plaza, 450 Fifth Street, N.W., Washing ton, D.C. 20549.
Copies o f this material can be obtained by mail from the Public  Reference Section o f the SEC at Room 1024 , Judiciary Plaza, 450 Fifth
Street, N.W., Washing ton, D.C. 20549 at prescribed rates. The SEC maintains a Web site  (http://www.sec.gov) that contains reports,
proxy and info rmation statements and o ther materials that are  filed through the SEC Electronic  Data Gathering , Analysis and Retrieval
(EDGAR) system. In addition, our common stock and Series A and Series B preferred stock are  listed on the New York Stock
Exchange and we are  required to  file  reports, proxy and info rmation statements and o ther info rmation with the New York Stock
Exchange. These documents can be inspected at the principal o ffice  o f the New York Stock Exchange, 20 Broad Street, New York,
New York 10005.
 

We have filed with the SEC a reg istration statement on Form S-3 covering  the securities o ffered by this Prospectus. You should
be aware that this Prospectus does no t contain all o f the info rmation contained o r inco rporated by reference in that reg istration
statement and its exhibits and schedules, particular po rtions o f which have been omitted as permitted by the SEC’s rules. Fo r further
info rmation about our company and our securities, we refer you to  the reg istration statement and its exhibits and schedules. You may
inspect and obtain the reg istration statement, including  exhibits, schedules, repo rts and o ther info rmation that we have filed with the
SEC, as described in the preceding  parag raph. Statements contained in this Prospectus concerning  the contents o f any document we
refer you to  are  no t necessarily complete  and in each instance we refer you to  the applicable  document filed with the SEC fo r more
complete  info rmation.
 

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE
 

We have filed the documents listed below with the SEC under the Securities Exchange Act o f 1934  and they are  inco rporated
herein by reference: (i) Annual Report on Form 10-K fo r the fiscal year ended December 31, 2002; (ii) Quarterly Report on Form 10-Q
for the fiscal year ended March 31, 2003; (iii) Current Report on Form 8-K filed on April 24 , 2003; (iv) the description o f our common
stock contained in our Reg istration Statement on Form 8-A dated October 25, 1993; (v) the description o f our series A preferred stock
contained in our Reg istration Statement on Form 8-A dated October 25, 1993; and (vi) the description o f our series B preferred stock
contained in our Reg istration Statement on Form 8-A dated June 11, 2002.
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Any document which we file  pursuant to  Sections 13(a), 13(c), 14  o r 15(d) o f the Exchange Act after the date  o f this Prospectus
and prio r to  the termination o f this o ffering  o f securities will be deemed to  be inco rporated by reference into , and to  be part o f, this
Prospectus from the date  o f filing  o f each such document.
 

Any statement contained in this Prospectus o r in a document inco rporated o r deemed to  be inco rporated by reference into  this
Prospectus will, to  the extent applicable , be deemed to  be modified, superseded o r replaced by later statements included in
supplements o r amendments to  this Prospectus o r in subsequently filed documents which are  in, o r deemed to  be inco rporated by
reference in, this Prospectus.
 

We will provide without charge to  each person, including  any beneficial owner, to  whom a copy o f this Prospectus is delivered,
upon the written o r o ral request o f any such person, a copy o f any o r all documents inco rporated by reference herein (o ther than
exhibits to  those documents, unless such exhibits are  specifically inco rporated by reference into  such documents). Such requests
should be addressed to  our Investo r Relations Department, CBL Center, 2030 Hamilton Place Blvd., Suite  500, Chattanooga,
Tennessee 37421-6000 (te lephone number (423) 855-0001).
 

CBL & ASSOCIATES PROPERTIES, INC.
 

We are a self-managed, self-administered, fully integ rated real estate  company. We own, operate , market, manage, lease,
expand, develop, redevelop, acquire  and finance reg ional malls and community and neighborhood shopping  centers. We have elected
to  be taxed as a REIT fo r federal income tax purposes. We are  one o f the largest mall REITs in the United States. We currently own
contro lling  interests in a po rtfo lio  o f properties consisting  o f 51 enclosed reg ional malls, 18 associated centers, each o f which is part
o f a reg ional shopping  mall complex, 60 community centers, one o ffice building , jo int venture investments in four reg ional malls, two
associated centers and two  community centers and income from eleven mortgages. Additionally, we have one reg ional mall, one
associated center and three community centers currently under construction. We also  own options to  acquire  certain shopping  center
development sites.
 

We conduct substantially all o f our business through our operating  partnership, CBL & Associates Limited Partnership, a Delaware
limited partnership. We currently own an indirect majo rity interest in the operating  partnership, and one o f our who lly owned subsidiaries,
CBL Holdings I, Inc., a Delaware co rporation, is its so le  general partner. To  comply with certain technical requirements o f the Internal
Revenue Code o f 1986, as amended, applicable  to  REITs, our property management and development activities, sales o f peripheral
land and maintenance operations are  carried out through a separate  management company, CBL & Associates Management, Inc.
Currently, our operating  partnership owns 100% of the preferred stock o f the management company, which entitles the operating
partnership to  substantially all o f the management company’s earnings. Our operating  partnership also  owns 6% of the management
company’s common stock. Certain o f our executive o fficers and their children ho ld the remaining  94% of the management company’s
common stock.
 

In o rder to  maintain our qualification as a REIT fo r federal income tax purposes, we must distribute  each year at least 90% of our
taxable  income, computed without regard to  net capital gains o r the dividends-paid deduction.
 

We were o rganized on July 13, 1993 as a Delaware co rporation to  acquire  substantially all o f the real estate  properties owned by
our predecesso r company, CBL & Associates, Inc., and its affiliates. Our principal executive o ffices are  located at CBL Center, 2030
Hamilton Place Blvd., Suite  500, Chattanooga, Tennessee 37421-6000, and our te lephone number is (423) 855-0001. Our website  can
be found at www.cblproperties.com. The info rmation contained in our website  is no t part o f this Prospectus.
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RATIOS OF EARNINGS TO FIXED CHARGES
AND PREFERRED STOCK DIVIDENDS

 
Ac tual

Ye ars  Ende d De c e mbe r 31,

2002

 

2001

 

2000

 

1999

 

1998

1.82  1.57 1.74  1.64  1.62
 

We compute the ratio s o f earnings to  combined fixed charges and preferred stock dividends by dividing  earnings by combined
fixed charges and preferred stock dividends. Fo r this purpose, earnings consist o f pre-tax income from continuing  operations befo re
extrao rdinary items and fixed charges (excluding  capitalized interest), adjusted, as applicable , fo r our proportionate  share o f earnings
o f 50 percent-owned affiliates and distributed earnings from less than 50 percent-owned affiliates. Fixed charges consist o f interest
expense (including  interest costs capitalized), amortization o f debt costs and the po rtion o f rent expense representing  an interest
facto r.
 

RISK FACTORS
 

This Prospectus and those documents inco rporated by reference herein may include certain “fo rward-looking  info rmation
statements” within the meaning  o f Section 27A o f the Securities Act and Section 21E o f the Exchange Act, including  (without
limitation) statements with respect to  antic ipated future  operating  and financial perfo rmance, g rowth and acquisition opportunities and
o ther similar fo recasts and statements o f expectation. Words such as “expects,” “estimates,” “plans,” “antic ipates,” “predicts,”
“intends,” “believes,” “seeks,” “should” and o ther similar expressions and variations o f these expressions are  intended to  identify
these fo rward-looking  statements. Fo rward-looking  statements made by us are  based on our estimates, pro jections, beliefs and
assumptions at the time o f the statements and are  no t guarantees o f future  perfo rmance. We disclaim any obligation to  update  o r revise
any fo rward-looking  statement based on the occurrence o f future  events, the receipt o f new info rmation o r o therwise.
 

Actual future  perfo rmance, outcomes and results may differ materially from those expressed in fo rward-looking  statements
made by us as a result o f a number o f risks, uncertainties and assumptions. Representative examples o f these facto rs include (without
limitation) general industry and economic conditions, interest rate  trends, costs o f capital, capital requirements, availability o f real
estate  properties, competition from o ther companies and venues fo r the sale/distribution o f goods and services, shifts in customer
demands, tenant bankruptcies, changes in operating  expenses, including  employee wages, benefits and training , governmental and
public  po licy changes, changes in applicable  laws, rules and regulations (including  changes in tax laws), the ability to  obtain suitable
equity and/o r debt financing , and the continued availability o f financing  in the amounts and on the terms necessary to  support our future
business.
 
Risks o f Expansion and Development Activities
 We intend to  pursue development and expansion activities as opportunities arise . In connection with any development o r
expansion, we will incur various risks including  the risk that development o r expansion opportunities explo red by us may be abandoned
and the risk that construction costs o f a pro ject may exceed o rig inal estimates, possibly making  the pro ject no t pro fitable . Other risks
include the risk that we may no t be able  to  refinance construction loans which are  generally with full recourse to  us, the risk that
occupancy rates and rents at a completed pro ject will no t meet pro jections and will be insuffic ient to  make the pro ject pro fitable , and
the risk that we will no t be able  to  obtain anchor, mortgage lender and property partner approvals fo r certain expansion activities. In the
event o f an unsuccessful development pro ject, our lo ss could exceed our investment in the pro ject.
 

We have in the past e lected no t to  proceed with certain development pro jects and antic ipate  that we will do  so  again from time to
time in the future . If we elect no t to  proceed with a development opportunity, the
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development costs o rdinarily will be charged against income fo r the then-current period. Any such charge could have a material
adverse effect on our results o f operations fo r the period in which the charge is taken.
 
General Factors Affecting  Investments in Shopping  Center Properties; Effect o f Economic and Real Estate Conditions
 A shopping  center’s revenues and value may be adversely affected by a number o f facto rs, including :
 
 •  The national and reg ional economic climates
 
 •  Local real estate  conditions (such as an oversupply o f re tail space)
 
 •  Perceptions by retailers o r shoppers o f the safety, convenience and attractiveness o f the shopping  center
 
 •  The willingness and ability o f the shopping  center’s owner to  provide capable  management and maintenance services
 

In addition, o ther facto rs may adversely affect a shopping  center’s value without affecting  its current revenues, including :
 
 •  Changes in governmental regulations, zoning  o r tax laws
 
 •  Potential environmental o r o ther legal liabilities
 
 •  Availability o f financing
 
 •  Changes in interest rate  levels
 

There are  numerous shopping  facilities that compete with our properties in attracting  retailers to  lease space. In addition, re tailers
at our properties face continued competition from:
 
 •  Discount shopping  centers
 
 •  Outlet malls
 
 •  Wholesale  clubs
 
 •  Direct mail
 
 •  Telemarketing
 
 •  Television shopping  networks
 
 •  Shopping  via the Internet
 

Competition could adversely affect revenues and funds available  fo r distribution.
 
Geographic Concentration
 Our properties are  located principally in the southeastern United States (Alabama, Flo rida, Georg ia, Kentucky, Mississippi, North
Caro lina, South Caro lina, Tennessee and Virg inia). The properties located in the southeastern United States accounted fo r
approximately 59.4% of our to tal revenues from all properties fo r the year ended December 31, 2002. Our results o f operations and
funds available  fo r distribution to  stockho lders therefo re will be subject generally to  economic conditions in the southeastern United
States. We have mitigated our dependence on the Southeast through our 2001 acquisition o f interests in 21 malls and two  associated
centers which are  primarily located in the Midwest reg ion o f the United States. These properties accounted fo r approximately 26.9%
of our to tal revenues from all properties fo r the year ended December 31, 2002.
 
Third- Party Interests in Certain Properties
 We own partial interests in e ight malls, six associated centers, three community centers and one o ffice building . We manage all o f
these properties except fo r Governor’s Square, Governor’s Plaza and Kentucky Oaks.
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A property manager affiliated with the manag ing  general partner perfo rms the property management services fo r these properties.
 

Where we serve as manag ing  general partner o f the partnerships that own our properties, we may have certain fiduciary
responsibilities to  the o ther partners in those partnerships. In certain cases, the approval o r consent o f the o ther partners is required
befo re we may sell, finance, expand o r make o ther significant changes in the operations o f such properties. To  the extent such
approvals o r consents are  required, we may experience difficulty in, o r may be prevented from, implementing  our plans with respect to
expansion, development, financing  o r o ther similar transactions with respect to  such properties.
 

With respect to  Governor’s Square, Governor’s Plaza and Kentucky Oaks, we do  no t have day-to -day operational contro l o r
contro l over certain majo r decisions, including  the timing  and amount o f distributions, which could result in decisions by the manag ing
general partner that do  no t fully reflect our interests. This includes decisions relating  to  the requirements that we must satisfy in o rder to
maintain our status as a REIT fo r tax purposes. However, decisions relating  to  sales, expansion and disposition o f all o r substantially all
o f the assets and financings are  subject to  approval by the operating  partnership.
 

We have generally ag reed no t to  sell an acquired property fo r a number o f years if such sale  would trigger adverse tax
consequences fo r the seller.
 
Dependence on Key Tenants
 In the year ended December 31, 2002, no  tenant accounted fo r 5% o r more o f revenues except fo r The Limited Sto res Inc.
(including  Intimate Brands, Inc.), which accounted fo r approximately 6.4% o f our to tal revenues. The lo ss o r bankruptcy o f this key
tenant could negatively affect our financial position and results o f operations.
 
Dependence on Significant Markets
 Our properties located at Nashville , Tennessee accounted fo r more than 9% of our revenues fo r the year ended December 31,
2002. No  o ther market accounted fo r more than 5% of our revenues fo r the year ended December 31, 2002.
 

Our financial position and results o f operations will therefo re be affected by the results experienced at properties located at the
Nashville , Tennessee area.
 
Rising  Interest Rates and Other Factors Could Adversely Affect Our Stock Price and Borrowing  Costs
 Any significant increase in market interest rates from their current levels could lead ho lders o f our securities to  seek higher yields
through o ther investments, which could adversely affect the market price o f our stock. One o f the facto rs that may influence the price
o f our stock in public  markets is the annual distribution rate  we pay as compared with the yields on alternative investments. Numerous
o ther facto rs, such as governmental regulato ry action and tax laws, could have a significant impact on the future  market price o f our
stock. In addition, increases in market interest rates could result in increased bo rrowing  costs fo r us, which may adversely affect our
cash flow and the amounts available  fo r distributions to  our stockho lders.
 
Dependence on Management
 Certain o f the operating  partnership’s lines o f credit are  conditioned upon the operating  partnership continuing  to  be managed by
certain members o f its current senio r management and by such members o f senio r management continuing  to  own a significant direct
o r indirect equity interest in the operating  partnership (including  any shares o f our common stock and preferred stock owned by such
members o f senio r management may ho ld in us).
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Conflict o f Interest: Retained Property Interests
 Members o f our senio r management own interests in certain real estate  properties that were retained by them at the time o f our
initial public  o ffering . These consist primarily o f outparcels at certain o f our properties, which are  being  o ffered fo r sale  through our
management company.
 
Conflict o f Interest: Tax Consequences o f Sales o f Properties
 Since certain o f our properties had unrealized gain attributable  to  the difference between the fair market value and adjusted tax
basis in such properties immediately prio r to  their contribution to  the operating  partnership, the sale  o f any such properties, o r a
significant reduction in the debt encumbering  such properties, could cause adverse tax consequences to  the members o f our senio r
management who  owned interests in our predecesso r entities. As a result, members o f our senio r management might no t favor a sale
o f a property o r a significant reduction in debt even though such a sale  o r reduction could be beneficial to  us and the operating
partnership. Our bylaws provide that any decision relating  to  the po tential sale  o f any property that would result in a disproportionately
higher taxable  income fo r members o f our senio r management than fo r us and our stockho lders, o r that would result in a significant
reduction in such property’s debt, must be made by a majo rity o f the independent directo rs o f the Board o f Directo rs. The operating
partnership is required, in the case o f such a sale , to  distribute  to  its partners, at a minimum, all o f the net cash proceeds from such sale
up to  an amount reasonably believed necessary to  enable  members o f our senio r management to  pay any income tax liability arising
from such sale .
 
Conflicts o f Interest: Po licies o f Board o f Directors
 Certain entities owned in who le o r in part by members o f our senio r management, including  the construction company which built
o r renovated most o f our properties, may continue to  perfo rm services fo r, o r transact business with, us and the operating  partnership.
Furthermore, certain property tenants are  affiliated with members o f our senio r management. Our bylaws provide that any contract o r
transaction between us o r the operating  partnership and one o r more o f our directo rs o r o fficers, o r between us o r the operating
partnership and any o ther entity in which one o r more o f our directo rs o r o fficers are  directo rs o r o fficers o r have a financial interest,
must be approved by our disinterested directo rs o r stockho lders after the material facts o f the relationship o r interest o f the contract o r
transaction are  disclosed o r are  known to  them.
 
Federal Tax Consequences: REIT Classification
 We intend to  continue to  operate  so  as to  qualify as a REIT under the Internal Revenue Code. Although we believe that we are
o rganized and operate  in such a manner, no  assurance can be g iven that we currently qualify and in the future  will continue to  qualify as a
REIT. Such qualification invo lves the application o f highly technical and complex Internal Revenue Code provisions fo r which there  are
only limited judicial o r administrative interpretations. The determination o f various factual matters and circumstances no t entirely within
our contro l may affect our ability to  qualify. In addition, no  assurance can be g iven that leg islation, new regulations, administrative
interpretations o r court decisions will no t significantly change the tax laws with respect to  qualification o r its co rresponding  federal
income tax consequences. We have received an opinion from our counsel, Willkie  Farr & Gallagher, that we have been o rganized and
operated in confo rmity with the requirements to  qualify as a REIT and that our proposed method o f operation will enable  us to  continue
to  meet such requirements. Such legal opinion, however, is no t binding  on the Internal Revenue Service. See “Federal Income Tax
Considerations.”
 

If in any taxable  year we were to  fail to  qualify as a REIT, we would no t be allowed a deduction fo r distributions to  stockho lders in
computing  our taxable  income and we would be subject to  federal income tax on our taxable  income at regular co rporate  rates. Unless
entitled to  relief under certain statuto ry provisions, we also  would be disqualified from treatment as a REIT fo r the four taxable  years
fo llowing  the year during  which
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qualification was lo st. As a result, the funds available  fo r distribution to  our stockho lders would be reduced fo r each o f the years
invo lved. We currently intend to  operate  in a manner designed to  qualify as a REIT. However, it is possible  that future  economic,
market, legal, tax o r o ther considerations may cause our Board o f Directo rs, with the consent o f a majo rity o f our stockho lders, to
revoke the REIT election. See “Federal Income Tax Considerations.”
 
Federal Tax Consequences: Limits on Ownership Necessary to  Maintain REIT Qualification
 To maintain our status as a REIT under the Internal Revenue Code, no t more than 50% in value o f our outstanding  capital stock
may be owned, directly o r indirectly, by five o r fewer individuals (as defined in the Internal Revenue Code to  include certain entities)
during  the last half o f a taxable  year. Our certificate  o f inco rporation generally prohibits ownership o f more than 6% of the outstanding
shares o f our capital stock by any sing le  stockho lder determined by vo te , value o r number o f shares (o ther than Charles Lebovitz ,
David Jacobs, Richard Jacobs and their affiliates under the Internal Revenue Code’s attribution rules).
 
Federal Tax Consequences: Effect o f Distribution Requirements
 To maintain our status as a REIT under the Internal Revenue Code, we generally will be required each year to  distribute  to  our
stockho lders at least 90% of our taxable  income after certain adjustments. However, to  the extent that we do  no t distribute  all o f our
net capital gain o r distribute  at least 90% but less than 100% of our REIT taxable  income, as adjusted, we will be subject to  tax on the
undistributed amount at o rdinary and capital gains co rporate  tax rates, as the case may be. In addition, we will be subject to  a 4%
nondeductible  excise  tax on the amount, if any, by which certain distributions paid by us during  each calendar year are  less than the sum
of 85% of our o rdinary income fo r such calendar year, 95% of our capital gain net income fo r the calendar year and any amount o f such
income that was no t distributed in prio r years. In the case o f property acquisitions, including  our initial fo rmation, where individual
properties are  contributed to  our operating  partnership fo r operating  partnership units, we have assumed the tax basis and depreciation
schedules o f the entities’ contributing  properties. The relatively low tax basis o f such contributed properties may have the effect o f
increasing  the cash amounts we are  required to  distribute  as dividends, thereby po tentially limiting  the amount o f cash we might
o therwise have been able  to  retain fo r use in g rowing  our business. This low tax basis may also  have the effect o f reducing  o r
eliminating  the po rtion o f distributions made by us that are  treated as a non-taxable  return o f capital.
 
Environmental Matters
 Under various federal, state  and local laws, o rdinances and regulations, a current o r previous owner o r operato r o f real estate  may
be liable  fo r the costs o f removal o r remediation o f petro leum, certain hazardous o r toxic  substances on, under o r in such real estate .
Such laws typically impose such liability without regard to  whether the owner o r operato r knew o f, o r was responsible  fo r, the presence
of such substances. The costs o f remediation o r removal o f such substances may be substantial. The presence o f such substances, o r
the failure  to  promptly remediate  such substances, may adversely affect the owner’s o r operato r’s ability to  lease o r sell such real
estate  o r to  bo rrow using  such real estate  as co llateral. Persons who  arrange fo r the disposal o r treatment o f hazardous o r toxic
substances may also  be liable  fo r the costs o f removal o r remediation o f such substances at the disposal o r treatment facility,
regardless o f whether such facility is owned o r operated by such person. Certain laws also  impose requirements on conditions and
activities that may affect the environment o r the impact o f the environment on human health. Failure  to  comply with such requirements
could result in the imposition o f monetary penalties (in addition to  the costs to  achieve compliance) and po tential liabilities to  third
parties. Among  o ther things, certain laws require  abatement o r removal o f friable  and certain non-friable  asbestos-containing  materials
in the event o f demolition o r certain renovations o r remodeling . Certain laws regarding  asbestos-containing  materials require  building
owners and lessees, among  o ther things, to  no tify and train certain employees working  in areas known o r presumed to  contain
asbestos-containing  materials. Certain laws also  impose liability fo r re lease o f asbestos-containing  materials into  the air and third parties
may seek recovery from owners o r operato rs o f real properties fo r personal injury o r property damage associated with asbestos-
containing  materials. In connection with the ownership and operation o f properties, we may be po tentially liable  fo r all o r a po rtion o f
such costs o r c laims.
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All o f our properties (but no t properties fo r which we ho ld an option to  purchase but do  no t yet own) have been subject to  Phase I
environmental assessments o r updates o f existing  Phase I environmental assessments within approximately the last nine years. Such
assessments generally consisted o f a visual inspection o f the properties, review o f federal and state  environmental databases and
certain info rmation regarding  histo ric  uses o f the property and adjacent areas and the preparation and issuance o f written reports. Some
of the properties contain, o r contained, underg round sto rage tanks used fo r sto ring  petro leum products o r wastes typically associated
with automobile  service o r o ther operations conducted at the properties. Certain properties contain, o r contained, dry-cleaning
establishments utiliz ing  so lvents. Where believed to  be warranted, samplings o f building  materials o r subsurface investigations were
undertaken. At certain properties, where warranted by the conditions, we have developed and implemented an operations and
maintenance program that establishes operating  procedures with respect to  asbestos-containing  materials. The costs associated with
the development and implementation o f such programs were no t material.
 

We believe that our properties are  in compliance in all material respects with all federal, state  and local o rdinances and regulations
regarding  the handling , discharge and emission o f hazardous o r toxic  substances. We have no t been no tified by any governmental
autho rity, and are  no t o therwise aware, o f any material noncompliance, liability o r c laim relating  to  hazardous o r toxic  substances in
connection with any o f our present o r fo rmer properties. We have no t reco rded in our financial statements any material liability in
connection with environmental matters. Nevertheless, it is possible  that the environmental assessments available  to  us do  no t reveal all
po tential environmental liabilities. It is also  possible  that subsequent investigations will identify material contamination, that adverse
environmental conditions have arisen subsequent to  the perfo rmance o f the environmental assessments, o r that there  are  material
environmental liabilities o f which management is unaware. Moreover, no  assurances can be g iven that (i) future  laws, o rdinances o r
regulations will no t impose any material environmental liability o r (ii) the current environmental condition o f the properties has no t been
or will no t be affected by tenants and occupants o f the properties, by the condition o f properties in the vicinity o f the properties o r by
third parties unrelated to  us, the operating  partnership o r the relevant property’s partnership. The existence o f any such environmental
liability could have an adverse effect on our results o f operations, cash flow and the funds available  to  us to  pay dividends.
 
Recent Events and Tenant Bankruptcies May Adversely Affect the Retail Climate
 A significant po rtion o f our earnings are  derived from tenant occupancy and retail sales during  the ho liday season. The
deterio ration recently experienced in the national economy and the events related to  the ongo ing  war against terro rism have negatively
affected the retail c limate. In addition, a number o f local, reg ional and national re tailers have closed locations o r filed fo r bankruptcy
within the last two  years. We are  unable  to  determine what effect these developments may have on our future  earnings.
 
Our Insurance Coverage May Change in the Future and Not Include Coverage for Acts o f Terrorism
 The property and liability insurance po licies on our properties currently do  no t exclude lo ss resulting  from acts o f terro rism,
whether fo reign o r domestic . The cost o f property and liability insurance po licies that do  no t exclude coverage fo r acts o f terro rism
has risen significantly post-September 11, 2001. As a result, many companies within our industry are  ag reeing  to  exclude this coverage
from their po lic ies where possible . We are  unable  at this time to  predict whether we will continue our po licy coverage as currently
structured when our po lic ies are  up fo r renewal on December 31, 2003.
 

USE OF PROCEEDS
 Unless o therwise described in the applicable  prospectus supplement, we intend to  use the net proceeds from the sale  o f the
o ffered securities fo r general purposes, which may include the acquisition o f malls o r community shopping  centers as suitable
opportunities arise , the expansion and improvement o f certain properties in our po rtfo lio , payment o f development and construction
costs fo r new centers and the repayment o f certain indebtedness outstanding  at such time.
 

8



Table of  Contents

DESCRIPTION OF CAPITAL STOCK
 Under our amended and restated certificate  o f inco rporation, we have autho rity to  issue 110,000,000 shares o f all c lasses o f
capital stock, consisting  o f 95,000,000 shares o f common stock and 15,000,000 shares o f preferred stock. As o f March 10, 2003, we
had 29,869,905 shares o f common stock outstanding , 2,675,000 shares o f our 9.0% Series A cumulative redeemable preferred stock
outstanding  and 2,000,000 shares o f our 8.75% Series B cumulative redeemable preferred stock outstanding . Our common stock is
listed on the New York Stock Exchange under the symbol “CBL.” Our 9.0% Series A cumulative redeemable preferred stock is listed
on the New York Stock Exchange under the symbol “CBLprA.” Our 8.75% Series B cumulative redeemable preferred stock is listed on
the New York Stock Exchange under the symbol “CBLprB.”
 

Pursuant to  rights g ranted to  us and the o ther limited partners in the partnership ag reement o f the operating  partnership, each o f the
limited partners may, subject to  certain conditions, exchange its limited partnership interests in the operating  partnership fo r shares o f
common stock. Assuming  the exchange o f all limited partnership interests in the operating  partnership fo r common stock, at
December 31, 2002, there  would be approximately 55.5 million shares o f common stock outstanding .
 
Description o f Preferred Stock
 General
 The fo llowing  summary description o f the preferred stock sets fo rth certain general terms and provisions o f the preferred stock
to  which any prospectus supplement may relate . The statements below describing  the preferred stock do  no t purport to  be complete
and are  in all respects subject to  and qualified in their entirety by reference to  the applicable  provisions o f our certificate  o f
inco rporation, bylaws and any applicable  certificate  o f designations and may be modified, supplemented o r varied in the prospectus
supplement.
 
Terms
 Subject to  the limitations prescribed by our certificate  o f inco rporation, our Board o f Directo rs is autho rized to  fix the number o f
shares constituting  each series o f preferred stock and to  fix the designations, powers, preferences and rights o f each series and the
qualifications, limitations and restric tions, all without any further vo te  o r action by our stockho lders. In particular, the Board o f Directo rs
may determine the number o f shares o f each series, the dividend rate , if any, the date , if any, on which dividends will accumulate , the
dates, if any, on which dividends will be payable , the redemption rights, if any, o f such series, any sinking  fund provisions, liquidation
rights and preferences, and any conversion rights and vo ting  rights. The preferred stock will, when issued, be fully paid and non-
assessable  and, unless o therwise provided in the preferred stock designations, will have no  preemptive rights. Under Delaware law,
ho lders o f preferred stock generally are  no t responsible  fo r our debts o r obligations.
 

The rights, preferences, privileges and restric tions o f each series o f preferred stock will be fixed by the artic les supplementary
relating  to  the series. A prospectus supplement, re lating  to  each series, will specify the terms o f the preferred stock, including : (i) the
title  and stated value; (ii) the number o f shares o ffered, the liquidation preference per share and the o ffering  price; (iii) the dividend
rate(s), period(s) and/o r payment date(s) o r method(s) o f calculation applicable; (iv) the date  from which dividends will accumulate , if
applicable; (v) the procedures fo r any auction and remarketing , if any; (vi) the provision fo r a sinking  fund, if any; (vii) the provision fo r
redemption, if applicable; (viii) any listing  on any securities exchange; (ix) the terms and conditions, if applicable , upon which such
preferred stock will be convertible  into  common stock, including  the conversion price (o r manner o f calculation thereo f); (x) any o ther
specific  terms, preferences, rights, limitations o r restric tions; (xi) a discussion o f applicable  federal income tax considerations; (xii)
the relative ranking  and preferences as to  dividend rights and rights upon liquidation, disso lution o r winding  up o f our affairs; (xiii) any
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limitations on issuance o f any series o f preferred stock ranking  senio r to  o r on a parity with such series o f preferred stock as to
dividend rights and rights upon liquidation, disso lution o r winding  up o f our affairs; and (xiv) any limitations on direct o r beneficial
ownership and restric tions on transfer, in each case as may be appropriate  to  preserve our status as a REIT.
 
Rank
 Unless o therwise specified in any prospectus supplement, the preferred stock will, with respect to  dividend rights and rights upon
our liquidation, disso lution o r winding  up, rank (i) senio r to  all c lasses o r series o f common stock and to  all o ther equity securities
ranking  junio r, (ii) on a parity with all equity securities issued by us, the terms o f which specifically provide that such equity securities
rank on a parity with the preferred stock, and (iii) junio r to  all equity securities issued by us, the terms o f which specifically provide that
such equity securities rank senio r to  the preferred stock. The term “equity securities” does no t include convertible  debt securities.
 
Dividends
 Holders o f preferred stock o f each series will be entitled to  receive, when, as and if declared by our Board o f Directo rs, out o f
our assets legally available  fo r payment, cash dividends at rates and on dates as will be set fo rth in the applicable  prospectus
supplement. Each dividend will be payable  to  ho lders o f reco rd as they appear on our share transfer books on reco rd dates that will be
fixed by our Board o f Directo rs.
 

Dividends on any series o f preferred stock may be cumulative o r noncumulative, as provided in the applicable  prospectus
supplement. Dividends, if cumulative, will be cumulative from and after the date  set fo rth in the applicable  prospectus supplement. If
our Board o f Directo rs fails to  declare  a dividend payable  on a dividend payment date  on any series o f preferred stock fo r which
dividends are  noncumulative, then the ho lders o f this series o f preferred stock will have no  right to  receive a dividend in respect o f the
dividend period ending  on that dividend payment date , and we will have no  obligation to  pay the dividend accrued fo r that period,
whether o r no t dividends on that series are  declared payable  on any future  dividend payment date .
 

If preferred stock o f any series is outstanding , we will no t declare  o r pay o r set apart fo r payment any dividends on our preferred
stock o f any o ther series ranking , as to  dividends, on a parity with o r junio r to  the preferred stock o f such series fo r any period unless (i)
if such series o f preferred stock has a cumulative dividend, we have declared and paid o r are  contemporaneously declaring  and paying
full cumulative dividends o r we have declared and set apart o r are  contemporaneously declaring  and setting  apart a sum suffic ient fo r
such payment on the preferred stock o f such series fo r all past dividend periods and the then current dividend period o r (ii) if such
series o f preferred stock does no t have a cumulative dividend, we have declared and paid o r are  contemporaneously declaring  and
paying  full dividends fo r the then current dividend period o r we have declared and set apart o r are  contemporaneously declaring  and
setting  apart a sum suffic ient fo r such payment on the preferred stock o f such series. When we do  no t pay dividends in full (o r we do
no t set apart a sum suffic ient fo r such full payment) upon preferred stock o f any series and the shares o f any o ther series o f preferred
stock ranking  on a parity as to  dividends with the preferred stock o f such series, we will declare  all dividends upon preferred stock o f
such series and any o ther series o f preferred stock ranking  on a parity as to  dividends with such preferred stock pro rata so  that the
amount o f dividends we declare  per share o f such series o f preferred stock and such o ther series o f preferred stock will in all cases
bear to  each o ther the same ratio  that accrued dividends per share on the shares o f preferred stock o f such series (which will no t include
any accumulation in respect o f unpaid dividends fo r prio r dividend periods if such preferred stock does no t have a cumulative dividend)
and such o ther series o f preferred stock bear to  each o ther. No  interest, o r sum o f money in lieu o f interest, will be payable  in respect
o f any dividend payment o r payments on preferred stock o f such series which may be in arrears.
 

Except as provided in the immediately preceding  parag raph, unless (i) if such series o f preferred stock has a cumulative dividend,
we have declared and paid o r are  contemporaneously declaring  and paying  full cumulative
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dividends o r we have declared and set apart o r are  contemporaneously declaring  and setting  apart a sum suffic ient fo r such payment on
the preferred stock o f such series fo r all past dividend periods and the then current dividend period and (ii) if such series o f preferred
stock does no t have a cumulative dividend, we have declared and paid o r are  contemporaneously declaring  and paying  full dividends
fo r the then current dividend period o r we have declared and set apart o r are  contemporaneously declaring  and setting  apart a sum
sufficient fo r such payment on the preferred stock o f such series fo r the then current dividend period, we will no t declare  o r pay o r set
aside fo r payment any dividends (o ther than in common stock o r o ther capital stock ranking  junio r to  the preferred stock o f such series
as to  dividends and upon liquidation) o r declare  o r make any o ther distribution upon the common stock, o r any o ther o f our capital
stock ranking  junio r to  o r on a parity with the preferred stock o f such series as to  dividends o r upon liquidation, no r will we redeem,
purchase o r o therwise acquire  fo r any consideration (o r pay any moneys o r to  make any moneys available  fo r a sinking  fund fo r the
redemption o f such shares) any common stock, o r any o ther o f our capital stock ranking  junio r to  o r on a parity with the preferred stock
of such series as to  dividends o r upon liquidation (except by conversion into  o r exchange fo r our capital stock ranking  junio r to  the
preferred stock o f such series as to  dividends and upon liquidation).
 

Any dividend payment made on shares o f a series o f preferred stock will first be credited against the earliest accrued but unpaid
dividend due with respect to  shares o f such series which remains payable .
 
Redemption
 If so  provided in the applicable  prospectus supplement, the preferred stock will be subject to  mandato ry redemption o r
redemption at our option, as a who le o r in part, in each case upon the terms, at the times and at the redemption prices set fo rth in that
prospectus supplement.
 

We will specify, in the prospectus supplement relating  to  a series o f preferred stock that is subject to  mandato ry redemption, the
number o f preferred stock that we will redeem in each year commencing  after a date  to  be specified, at a redemption price per share to
be specified, together with an amount equal to  all accrued and unpaid dividends (which will no t, if those shares o f preferred stock do
no t have a cumulative dividend, include any accumulation in respect o f unpaid dividends fo r prio r dividend periods) to  the date  o f
redemption. The redemption price may be payable  in cash o r o ther property, as specified in the applicable  prospectus supplement.
 

Notwithstanding  the fo rego ing , unless (i) if such series o f preferred stock has a cumulative dividend, we have declared and paid
o r are  contemporaneously declaring  and paying  full cumulative dividends o r we have declared and set apart o r are  contemporaneously
declaring  and setting  apart a sum suffic ient fo r such payment on the preferred stock o f such series fo r all past dividend periods and the
then current dividend period and (ii) if such series o f preferred stock does no t have a cumulative dividend, we have declared and paid o r
are  contemporaneously declaring  and paying  full dividends fo r the then current dividend period o r we have declared and set apart o r are
contemporaneously declaring  and setting  apart a sum suffic ient fo r such payment on the preferred stock o f such series fo r the then
current dividend period, we will no t redeem any shares o f any series o f preferred stock unless we simultaneously redeem all
outstanding  shares o f preferred stock o f such series; provided, however, that the fo rego ing  will no t prevent the purchase o r acquisition
of shares o f preferred stock o f such series to  preserve our REIT status o r pursuant to  a purchase o r exchange o ffer made on the same
terms to  ho lders o f all outstanding  shares o f preferred stock o f such series, and, unless (x) if such series o f preferred stock has a
cumulative dividend, we have declared and paid o r are  contemporaneously declaring  and paying  full cumulative dividends o r we have
declared and set apart o r are  contemporaneously declaring  and setting  apart a sum suffic ient fo r such payment on the preferred stock
of such series fo r all past dividend periods and the then current dividend period and (y) if such series o f preferred stock does no t have a
cumulative dividend, we have declared and paid o r are  contemporaneously declaring  and paying  full dividends fo r the then current
dividend period o r we have declared and set apart o r are  contemporaneously declaring  and setting  apart a sum suffic ient fo r such
payment on the preferred stock o f such series fo r the then current dividend period, we will no t purchase o r o therwise acquire  directly o r
indirectly any shares o f preferred stock o f such series (except by conversion into
 

11



Table of  Contents

or exchange fo r our capital stock ranking  junio r to  the preferred stock o f such series as to  dividends and upon liquidation); provided,
further, that the fo rego ing  will no t prevent the purchase o r acquisition o f shares o f preferred stock o f such series to  preserve our REIT
status o r pursuant to  a purchase o r exchange o ffer made on the same terms to  ho lders o f all outstanding  shares o f preferred stock o f
such series.
 

If we redeem fewer than all o f the outstanding  shares o f preferred stock o f any series, we will determine the number o f shares o f
preferred stock to  be redeemed and we may redeem those shares pro rata from the ho lders o f reco rd o f those shares in proportion to
the number o f such shares held by those ho lders (with adjustments to  avo id redemption o f fractional shares) o r any o ther equitable
method that we determine will no t result in the issuance o f any shares-in-trust (as defined in our certificate  o f inco rporation).
 

We will mail no tice o f redemption at least 30 days but no t more than 60 days befo re the redemption date  to  each ho lder o f reco rd
of preferred stock o f any series to  be redeemed at the address shown on our share transfer books. Each no tice will state: (i) the
redemption date; (ii) the number o f shares and series o f the preferred stock to  be redeemed; (iii) the redemption price; (iv) the place
o r places where certificates fo r such preferred stock are  to  be surrendered fo r payment o f the redemption price; (v) that dividends on
the shares to  be redeemed will cease to  accrue on that redemption date; and (vi) the date  upon which the ho lder’s conversion rights, if
any, as to  those shares will terminate . If we redeem fewer than all outstanding  shares o f the preferred stock o f any series, we will also
specify, in the no tice mailed to  each ho lder, the number o f shares o f preferred stock to  be redeemed. If we have g iven no tice o f
redemption o f any shares o f preferred stock and if we have set aside the funds necessary fo r such redemption in trust fo r the benefit o f
the ho lders o f any shares o f preferred stock so  called fo r redemption, then from and after the redemption date  dividends will cease to
accrue on those shares o f preferred stock, and all rights o f the ho lders o f those shares will terminate , except the right to  receive the
redemption price.
 
Liquidation Preference
 Upon any vo luntary o r invo luntary liquidation, disso lution o r winding  up o f our affairs, then, befo re any distribution o r payment will
be made to  the ho lders o f any shares o f common stock, any shares-in-trust o r any o ther c lass o r series o f our capital stock ranking
junio r to  the preferred stock in the distribution o f assets upon our liquidation, disso lution o r winding  up, the ho lders o f shares o f each
series o f preferred stock will be entitled to  receive out o f our assets legally available  fo r distribution to  stockho lders liquidating
distributions in the amount o f the liquidation preference per share (set fo rth in the applicable  prospectus supplement), plus an amount
equal to  all accrued and unpaid dividends (which will no t include any accumulation in respect o f unpaid dividends fo r prio r dividend
periods if those shares o f preferred stock do  no t have a cumulative dividend). After payment o f the full amount o f the liquidating
distributions to  which they are  entitled, the ho lders o f shares o f preferred stock will have no  right o r c laim to  any o f our remaining
assets. In the event that, upon any such vo luntary o r invo luntary liquidation, disso lution o r winding  up, our available  assets are
insuffic ient to  pay the amount o f the liquidating  distributions on all outstanding  shares o f preferred stock and the co rresponding
amounts payable  on all shares o f o ther c lasses o r series o f our capital stock ranking  on a parity with such shares o f preferred stock in
the distribution o f assets upon such liquidation, disso lution o r winding  up, then the ho lders o f those shares o f preferred stock and all
o ther such classes o r series o f capital stock will share ratably in any such distribution o f assets in proportion to  the full liquidating
distributions to  which they would o therwise be respectively entitled. If liquidating  distributions will have been made in full to  all ho lders
o f preferred stock, our remaining  assets will be distributed among  the ho lders o f any o ther c lasses o r series o f capital stock ranking
junio r to  the preferred stock upon liquidation, disso lution o r winding  up, acco rding  to  their respective rights and preferences and in each
case acco rding  to  their respective number o f shares. Fo r such purposes, our conso lidation o r merger with o r into  any o ther
co rporation, trust o r entity, o r the sale , lease o r conveyance o f all o r substantially all o f our property o r business, will no t be deemed to
constitute  our liquidation, disso lution o r winding  up.
 
Voting Rights
 Holders o f shares o f preferred stock will no t have any vo ting  rights, except as set fo rth below o r as o therwise from time to  time
required by law o r as indicated in the applicable  prospectus supplement.
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Whenever dividends on any shares o f preferred stock will be in arrears fo r six consecutive quarterly periods, the ho lders o f those
shares o f preferred stock (vo ting  separately as a c lass with all o ther series o f preferred stock upon which like vo ting  rights have been
conferred and are  exercisable) will be entitled to  vo te  fo r the election o f two  additional directo rs at the next annual meeting  o f
stockho lders and at each subsequent meeting  until (i) if that series o f preferred stock has a cumulative dividend, we have fully paid o r
declared and set aside a sum suffic ient fo r the payment o f all dividends accumulated on that series o f preferred stock fo r the past
dividend periods and the then current dividend period o r (ii) if that series o f preferred stock does no t have a cumulative dividend, we
have fully paid o r declared and set aside a sum suffic ient fo r the payment o f four consecutive quarterly dividends. In such case, our
entire  Board o f Directo rs will be increased by two  directo rs.
 

Unless provided o therwise fo r any series o f preferred stock, so  long  as any shares o f preferred stock remain outstanding , we will
no t, without the affirmative vo te  o r consent o f the ho lders o f two-thirds o f the shares o f each series o f preferred stock outstanding  at
the time, g iven in person o r by proxy, e ither in writing  o r at a meeting  (such series vo ting  separately as a c lass), (i) autho rize o r create ,
o r increase the autho rized o r issued amount o f, any class o r series o f capital stock ranking  prio r to  that series o f preferred stock with
respect to  the payment o f dividends o r the distribution o f assets upon, liquidation, disso lution o r winding  up o r reclassify any o f our
autho rized capital stock into  any such shares, o r create , autho rize o r issue any obligation o r security convertible  into  o r evidencing  the
right to  purchase any such shares o r (ii) amend, alter o r repeal the provisions o f our certificate  o f inco rporation o r preferred stock
designation fo r that series o f preferred stock, whether by merger, conso lidation o r o therwise, so  as to  materially and adversely affect
any right, preference, privilege o r vo ting  power o f that series o f preferred stock o r the ho lders thereo f; provided, however, with
respect to  the occurrence o f any o f the events set fo rth in (ii) above, so  long  as the preferred stock remains outstanding  with the terms
thereo f materially unchanged, taking  into  account that upon the occurrence o f an event, we may no t be the surviving  entity, the
occurrence o f such event will no t be deemed to  materially and adversely affect such rights, preferences, privileges o r vo ting  power o f
ho lders o f preferred stock, and provided, further, that (A) any increase in amount o f the autho rized preferred stock o r the creation o r
issuance o f any o ther series o f preferred stock o r (B) any increase in the number o f autho rized shares o f that series o r any o ther series
o f preferred stock in each case ranking  on a parity with o r junio r to  the preferred stock o f that series with respect to  the payment o f
dividends o r the distribution o f assets upon liquidation, disso lution o r winding  up, will no t be deemed to  materially and adversely affect
such rights, preferences, privileges o r vo ting  powers.
 

The fo rego ing  vo ting  provisions will no t apply if, at o r prio r to  the time when the act with respect to  which such vo te  would
o therwise be required will be effected, all outstanding  shares o f such series o f preferred stock are  redeemed o r called fo r redemption
and we deposit suffic ient funds in trust to  effect such redemption.
 
Conversion Rights
 The terms and conditions, if any, upon which any series o f preferred stock is convertible  into  common stock will be set fo rth in
the applicable  prospectus supplement. Those terms will include the number o f shares o f common stock into  which the preferred stock
is convertible , the conversion price (o r manner o f calculation), the conversion period, provisions as to  whether conversion will be at
the option o f the ho lders o f the preferred stock o r us, the events requiring  an adjustment o f the conversion price and provisions
affecting  conversion in the event o f the redemption o f such preferred stock.
 
Restrictions on Transfer
 As discussed below under “Description o f Common Stock—Restric tions on Transfer,” fo r us to  qualify as a REIT under the
Internal Revenue Code, no t more than 50% in value o f our outstanding  capital stock may be owned, directly o r constructively, by five
o r fewer individuals (as defined in the Internal Revenue Code to  include certain entities) during  the last half o f any taxable  year. Each
series o f preferred stock will be subject to  the ownership limit provision o f our certificate  o f inco rporation described below in
“Description o f Common Stock.”
 
Transfer Agent and Registrar
 The transfer agent fo r each series o f preferred stock will be described in the related prospectus supplement.
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Delaware Anti-Takeover Statute
 See “Description o f Common Stock—Delaware Anti-Takeover Statute” below.
 
Description o f Common Stock
 The fo llowing  summary description o f the common stock sets fo rth certain general terms and provisions o f the common stock
to  which any prospectus supplement may relate . The statements below describing  the common stock do  no t purport to  be complete
and are  in all respects subject to  and qualified in their entirety by reference to  our certificate  o f inco rporation and bylaws.
 

The ho lders o f common stock are  entitled to  one vo te  per share on all matters vo ted on by stockho lders, including  elections o f
directo rs, and, except as o therwise required by law o r as provided in our certificate  o f inco rporation, the ho lders o f those shares
exclusively possess all vo ting  power. Our certificate  o f inco rporation does no t provide fo r cumulative vo ting  in the election o f
directo rs.
 

Subject to  any preferential rights o f any outstanding  series o f preferred stock, the ho lders o f common stock are  entitled to
distributions which may be declared from time to  time by our Board o f Directo rs from funds which are  legally available , and upon
liquidation are  entitled to  receive pro rata all o f our assets available  fo r distribution to  those ho lders. Ho lders o f common stock will no t
be entitled to  any preemptive rights. Under Delaware law, ho lders o f common stock generally are  no t responsible  fo r our debts o r
obligations.
 
Restrictions on Transfer
 For us to  qualify as a REIT under the Internal Revenue Code, no t more than 50% in value o f our outstanding  capital stock may be
owned, directly o r indirectly, by five o r fewer individuals (as defined in the Internal Revenue Code to  include certain entities) during  the
last half o f any taxable  year. In addition, the capital stock must be beneficially owned by 100 o r more persons during  at least 335 days
o f a taxable  year o f 12 months o r during  a proportionate  part o f a sho rter taxable  year and certain percentages o f our g ross income
must be from particular activities.
 

To ensure that we remain a qualified REIT, our certificate  o f inco rporation contains provisions, co llectively referred to  as the
ownership limit provision, restric ting  the acquisition o f shares o f our capital stock. The affirmative vo te  o f 66 2/3% of the outstanding
vo ting  stock is required to  amend this provision.
 

The ownership limit provision provides that, subject to  certain exceptions specified in our certificate  o f inco rporation, no  person
(o ther than Charles Lebovitz , Richard Jacobs, David Jacobs and their respective affiliates under the applicable  attribution rules o f the
Internal Revenue Code) may own, o r be deemed to  own by virtue o f the attribution provisions o f the Internal Revenue Code, more than
6% of the value o f our outstanding  capital stock. The ownership limit provision further provides that, subject to  certain restric tions,
Charles Lebovitz  and his respective affiliates (as defined under the applicable  attribution rules o f the Internal Revenue Code) may own
beneficially o r constructively in the aggregate  up to  25.4% of the value o f the outstanding  shares o f our capital stock. The ownership
limit provision further provides that, subject to  certain restric tions, o f the g roup comprised o f Richard Jacobs and his respective
affiliates and David Jacobs and his respective affiliates (in each case, as defined under the applicable  attribution rules o f the Internal
Revenue Code), any individual person (that is, any person who  is treated as an individual fo r purposes o f Section 542(a)(2) o f the
Internal Revenue Code) may own beneficially o r constructively in the aggregate  up to  13.9% of the value o f the outstanding  shares o f
our capital stock. Also , any two  individuals o f the g roup comprised o f Richard Jacobs and his respective affiliates o r o f the g roup
comprised o f David Jacobs and his respective affiliates may own beneficially o r constructively in the aggregate  up to  19.9% of the
value o f the outstanding  shares o f our capital stock. The ownership limit is the percentage limitation on ownership applicable  to  any
g iven person pursuant to  the ownership limit provision.
 

14



Table of  Contents

Our Board o f Directo rs may, subject to  certain conditions, waive the applicable  ownership limit upon receipt o f a ruling  from the
IRS o r an opinion o f counsel to  the effect that such ownership will no t jeopardize our status as a REIT. The ownership limit provision
will no t apply if our Board o f Directo rs and our stockho lders determine that we will no t attempt to  continue to  qualify as a REIT.
 

Any issuance o r transfer o f capital stock to  any person in excess o f the applicable  ownership limit o r any issuance o r transfer o f
shares o f capital stock which would cause us to  be beneficially owned by fewer than 100 persons, will be null and vo id and the intended
transferee will acquire  no  rights to  the stock. Any acquisition o f our capital stock and continued ho lding  o r ownership o f our capital
stock constitutes, under our certificate  o f inco rporation, a continuous representation o f compliance with the applicable  ownership limit.
 

In the event o f a purported transfer o r o ther event that would, if effective, result in the ownership o f shares o f capital stock in
vio lation o f the ownership limit provision, such transfer with respect to  that number o f shares that would be owned by the transferee in
excess o f the ownership limit provision would be deemed vo id ab initio and those shares would automatically be transferred to  a trust,
the trustee o f which we would designate , but who  would no t be affiliated with us o r the prohibited owner, who  would have owned these
shares were it no t fo r the ownership limit provision. The trust would be fo r the exclusive benefit o f a charitable  beneficiary to  be
designated by us.
 

The shares held in trust will be issued and outstanding  shares o f our capital stock, entitled to  the same rights and privileges as all
o ther issued and outstanding  shares o f capital stock o f the same class and series. All dividends and o ther distributions paid by us with
respect to  the shares held in trust will be held by the trustee fo r the benefit o f the designated charitable  beneficiary. The trustee will have
the power to  vo te  all shares held in trust from and after the date  the shares are  deemed to  be transferred into  trust. The prohibited owner
will be required to  repay any dividends o r o ther distributions received by it which are  attributable  to  the shares held in trust if the reco rd
date  fo r such dividends o r distributions was on o r after the date  those shares were transferred to  the trust. We can take all measures we
deem necessary in o rder to  recover such amounts.
 

The trustee will have the exclusive right to  designate  a permitted transferee to  acquire  the shares held in trust without vio lating  the
applicable  ownership restric tions fo r an amount equal to  the fair market value (determined at the time o f transfer to  this permitted
transferee) o f those shares. The trustee will pay to  the afo rementioned prohibited owner the lesser o f: (a) the value o f the shares at the
time they were transferred to  the trust and (b) the price received by the trustee from the sale  o f such shares to  the permitted transferee.
The excess o f (x) the sale  proceeds from the transfer to  the permitted transferee over (y) the amount paid to  the prohibited owner, if
any, will be distributed to  the charitable  beneficiary.
 

We or our designee will have the right to  purchase any shares-in-trust, within a limited period o f time, at a price per share equal to
the lesser o f (i) the price per share in the transaction that created such shares-in-trust and (ii) the market price per share on the date  we,
o r our designee, exercise  such right to  purchase such shares-in-trust.
 

The ownership limit provision will no t be automatically removed even if the REIT provisions o f the Internal Revenue Code are
changed so  as to  no  longer contain any ownership concentration limitation o r if the ownership concentration limitation is increased.
Except as o therwise described above, any change in the ownership limit would require  an amendment to  our certificate  o f
inco rporation, and such an amendment would require  a 66 2/3% vo te o f the outstanding  vo ting  stock. In addition to  preserving  our status
as a REIT, the ownership limit may have the effect o f precluding  an acquisition o f contro l o f us without the approval o f our Board o f
Directo rs.
 

All certificates representing  shares o f any class o f stock will bear a legend referring  to  the restric tions described above.
 

All persons who  own, directly o r by virtue o f the attribution provisions o f the Internal Revenue Code, more than 5% (o r such o ther
percentage as may be required by the Treasury Regulations) o f the value o f the
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outstanding  shares o f capital stock must file  an affidavit with us containing  the info rmation specified in our certificate  o f inco rporation
befo re January 30 o f each year. In addition, each stockho lder will upon demand be required to  disclose to  us in writing  such info rmation
with respect to  the direct, indirect and constructive ownership o f shares o f capital stock as our Board o f Directo rs deems necessary to
comply with the provisions o f the Internal Revenue Code applicable  to  a REIT o r to  comply with the requirements o f any taxing
autho rity o r governmental agency.
 
Limitation of Liability of Directors
 Our certificate  o f inco rporation provides that a directo r will no t be personally liable  fo r monetary damages to  us o r our
stockho lders fo r breach o f fiduciary duty as a directo r, except fo r liability (i) fo r any breach o f the directo r’s duty o f loyalty to  us o r
our stockho lders, (ii) fo r acts o r omissions no t in good faith o r which invo lve intentional misconduct o r a knowing  vio lation o f law, (iii)
pursuant to  Section 174  o f the Delaware General Corporation Law o r (iv) fo r any transaction from which the directo r derived an
improper personal benefit.
 

While our certificate  o f inco rporation provides directo rs with pro tection from awards fo r monetary damages fo r breaches o f their
duty o f care , it does no t e liminate  such duty. According ly, our certificate  o f inco rporation will have no  effect on the availability o f
equitable  remedies such as an injunction o r rescission based on a directo r’s breach o f his o r her duty o f care . The provisions o f our
certificate  o f inco rporation described above apply to  our o fficers only if the respective o fficer is one o f our directo rs and is acting  in
his o r her capacity as directo r, and do  no t apply to  our o fficers who  are  no t directo rs.
 
Indemnification Agreements
 We have entered into  indemnification ag reements with each o f our o fficers and directo rs. The indemnification ag reements
require , among  o ther things, that we indemnify our o fficers and directo rs to  the fullest extent permitted by law, and advance to  our
o fficers and directo rs all re lated expenses, subject to  reimbursement if it is subsequently determined that indemnification is no t
permitted. We must also  indemnify and advance all expenses incurred by o fficers and directo rs seeking  to  enfo rce their rights under the
indemnification ag reements, and cover o fficers and directo rs under our directo rs’ and o fficers’ liability insurance, provided that such
insurance is commercially available  at reasonable  expense. Although the fo rm o f indemnification ag reement o ffers substantially the
same scope o f coverage affo rded by provisions in our certificate  o f inco rporation and bylaws, it provides g reater assurance to
directo rs and o fficers that indemnification will be available , because, as a contract, it canno t be modified unilaterally in the future  by our
Board o f Directo rs o r by the stockho lders to  eliminate  the rights it provides.
 
Other Provisions of Our Certificate of Incorporation and Bylaws
 Our certificate  o f inco rporation and bylaws include a number o f provisions that may have the effect o f encourag ing  persons
considering  unso licited tender o ffers o r o ther unilateral takeover proposals to  nego tiate  with our Board o f Directo rs rather than pursue
non-nego tiated takeover attempts. These provisions include:
 
Classified Board of Directors.    Our certificate  o f inco rporation provides fo r a Board o f Directo rs divided into  three classes, with one
class to  be elected each year to  serve fo r a three-year term. As a result, at least two  annual meetings o f stockho lders may be required
fo r the stockho lders to  change a majo rity o f our Board o f Directo rs. In addition, our stockho lders can only remove directo rs fo r cause
and only by a vo te  o f 75% of the outstanding  vo ting  stock. The classification o f directo rs and the inability o f stockho lders to  remove
directo rs without cause make it more difficult to  change the composition o f our Board o f Directo rs. The provisions o f our certificate
o f inco rporation relating  to  the classification o f our Board o f Directo rs may only be amended by a 66 2/3% vo te o f the outstanding
vo ting  stock and the provision relating  to  the removal fo r cause may only be amended by a 75% vo te o f the outstanding  vo ting  stock.
 
Advance Notice Requirements.    Our bylaws establish advance no tice procedures with regard to  stockho lder proposals re lating  to  the
nomination o f candidates fo r e lection as directo rs o r new business to  be brought befo re
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meetings o f our stockho lders. These procedures provide that no tice o f such stockho lder proposals must be timely g iven in writing  to
our Secretary prio r to  the meeting  at which the action is to  be taken. Generally, to  be timely, no tice must be received at our principal
executive o ffices no t less than 60 days no r more than 90 days prio r to  the meeting . The no tice must contain certain info rmation
specified in the bylaws.
 
Written Consent of Stockholders.    Our certificate  o f inco rporation requires all stockho lder actions to  be taken by a vo te  o f the
stockho lders at an annual o r special meeting  and does no t permit action by stockho lder consent. These provisions o f our certificate  o f
inco rporation may be amended only by a vo te  o f 80% of the outstanding  vo ting  stock.
 
Bylaw Amendments.    A vo te  o f 66 2/3% of the outstanding  vo ting  stock is necessary to  amend the bylaws.
 
Delaware Anti-Takeover Statute
 The Company is a Delaware co rporation and is subject to  Section 203 o f the Delaware General Corporation Law. In general,
Section 203 prevents an “interested stockho lder” (defined generally as a person owning  15% or more o f a company’s outstanding
vo ting  stock) from engag ing  in a “business combination” (as defined in Section 203) with us fo r three years fo llowing  the date  that
person becomes an interested stockho lder unless (a) befo re that person became an interested ho lder, our Board o f Directo rs approved
the transaction in which the interested ho lder became an interested stockho lder o r approved the business combination, (b) upon
completion o f the transaction that resulted in the interested stockho lder becoming  an interested stockho lder, the interested
stockho lder owns 85% of our vo ting  stock outstanding  at the time the transaction commenced (excluding  stock held by directo rs who
are also  o fficers and by employee stock plans that do  no t provide employees with the right to  determine confidentially whether shares
held subject to  the plan will be tendered in a tender o r exchange o ffer), o r (c) fo llowing  the transaction in which that person became an
interested stockho lder, the business combination is approved by our Board o f Directo rs and autho rized at a meeting  o f stockho lders
by the affirmative vo te  o f the ho lders o f at least two-thirds o f our outstanding  vo ting  stock no t owned by the interested stockho lder.
 

Under Section 203, these restric tions also  do  no t apply to  certain business combinations proposed by an interested stockho lder
fo llowing  the announcement o r no tification o f certain extrao rdinary transactions invo lving  us and a person who  was no t an interested
stockho lder during  the previous three years o r who  became an interested stockho lder with the approval o f a majo rity o f our directo rs, if
that extrao rdinary transaction is approved o r no t opposed by a majo rity o f the directo rs who  were directo rs befo re any person became
an interested stockho lder in the previous three years o r who  were recommended fo r e lection o r e lected to  succeed such directo rs by a
majo rity o f directo rs then in o ffice .
 

DESCRIPTION OF DEPOSITARY SHARES
 
General
 We may, at our option, e lect to  o ffer depositary shares, each representing  a fraction o f a share o f common stock o r preferred
stock, as will be specified in the applicable  prospectus supplement. In the event we elect to  do  so , we will issue to  the owners o f
reco rd o f the depositary shares receipts evidencing  their depositary shares.
 

The shares o f common stock o r preferred stock underlying  the depositary shares will be deposited under a separate  deposit
ag reement with us and a depositary selected by us. The depositary will be a bank o r trust company having  its principal o ffice  in the
United States and having  a combined capital and surplus o f at least $50,000,000. Subject to  the terms o f the deposit ag reement, each
reco rd owner o f a depositary share will be entitled, in proportion to  the shares o f common stock o r preferred stock underlying  that
depositary share, to  all the rights and preferences o f the common stock o r preferred stock underlying  that depositary share (including
dividend, vo ting , redemption and liquidation rights). As o f the date  o f this Prospectus, there  are  no  depositary shares outstanding .
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The depositary shares will be evidenced by depositary receipts issued pursuant to  the deposit ag reement. Copies o f the
applicable  fo rm o f deposit ag reement and depositary receipt will be filed with the SEC at o r prio r to  any o ffering  o f depositary shares
and may be obtained from us upon request.
 

The fo llowing  description o f the depositary shares sets fo rth the material terms and provisions o f the depositary shares to  which
any prospectus supplement may relate . The particular terms o f the depositary shares o ffered by any prospectus supplement, and the
extent to  which the general provisions described below may apply to  the o ffered securities, will be described in the prospectus
supplement.
 
Dividends and Other Distributions
 The depositary will distribute  to  the reco rd owners o f depositary shares, in proportion to  the number o f such depositary shares
owned by such owners on the relevant reco rd date , all cash dividends o r o ther distributions received in respect o f the common stock o r
preferred stock underlying  such depositary shares.
 

In the event o f a distribution o ther than in cash, the depositary will distribute  property received by it to  the reco rd owners o f
depositary shares entitled to  receive it, unless the depositary determines that it is no t feasible  to  make such distribution, in which case
the depositary may, with our approval, sell such property and distribute  the net proceeds from such sale  to  such owners.
 

No distribution will be made in respect o f any depositary shares to  the extent that it represents any preferred stock which has been
converted o r exchanged. The deposit ag reement will also  contain provisions relating  to  the manner in which any subscription o r similar
right we o ffer to  the ho lders o f the preferred stock will be made available  to  owners o f depositary shares.
 
Withdrawal o f Shares
 Unless we say o therwise in the applicable  prospectus supplement, ho lders o f depositary receipts may surrender their receipts at
the principal o ffice  o f the depositary (unless the related depositary shares have previously been called fo r redemption) and, upon
payment o f any unpaid amount due to  the depositary, be entitled to  receive the number o f who le shares o f underlying  common stock
or preferred stock and any money o r o ther property represented by the depositary shares evidenced by such depositary receipts.
Owners o f depositary shares will be entitled to  receive who le shares o f the underlying  common stock o r preferred stock on the basis
set fo rth in the prospectus supplement fo r such depositary shares, but such owners will no t thereafter be entitled to  exchange such
who le shares o f common stock o r preferred stock fo r depositary shares. If the depositary receipts delivered by the ho lder evidence a
number o f depositary shares in excess o f the number o f who le shares o f common stock o r preferred stock to  be withdrawn, the
depositary will deliver to  such ho lder at the same time a new depositary receipt evidencing  such excess number o f depositary shares.
In no  event will fractional shares o f common stock o r preferred stock be delivered upon surrender o f depositary receipts to  the
depositary.
 
Redemption o f Depositary Shares
 Whenever we redeem common stock o r preferred stock held by the depositary, the depositary will redeem as o f the same
redemption date  a number o f depositary shares representing  the shares so  redeemed and the depositary receipts evidencing  such
depositary shares. The redemption price per depositary share will be equal to  the applicable  fraction o f the redemption price per share
payable  with respect to  the common stock o r preferred stock. If less than all the depositary shares are  to  be redeemed, the depositary
shares to  be redeemed will be selected by lo t o r pro  rata as may be determined by the depositary.
 
Liquidation Proceeds
 In the event o f liquidation, disso lution o r winding  up o f our company, whether vo luntary o r invo luntary, each depositary share will
be entitled to  the applicable  fraction o f the liquidation amount o r liquidation preference acco rded to  the underlying  share o f common
stock o r preferred stock as described in the applicable  prospectus supplement.
 

18



Table of  Contents

Conversion o f Preferred Stock
 If so  described in the applicable  prospectus supplement relating  to  an o ffering  o f depositary shares, the depositary receipts may
be surrendered by the ho lders to  the depositary with written instructions to  the depositary to  instruct us to  cause conversion o f the
underlying  preferred stock into  the securities into  which such preferred stock is convertible , and we ag ree that upon receipt o f such
instructions and any amounts payable , we will cause the conversion o f the depositary shares representing  such preferred stock utiliz ing
the same procedures as those applicable  to  the preferred stock. If the depositary shares are  to  be converted in part only, one o r more
new depositary receipts will be issued fo r any depositary shares no t converted. No  fractional common stock will be issued upon any
conversion, and if such conversion would have resulted in a fractional share being  issued, we will pay cash in an amount equal to  the
value o f the fractional interest based upon the closing  price o f the common stock on the last business day prio r to  the conversion.
 
Voting  the Common Stock or Preferred Stock
 Upon receipt o f no tice o f any meeting  at which the ho lders o f the common stock o r preferred stock are  entitled to  vo te , the
depositary will mail the info rmation contained in such no tice o f meeting  to  the reco rd owners o f the depositary shares relating  to  such
common stock o r preferred stock. Each reco rd owner o f such depositary shares on the reco rd date  (which will be the same date  as the
reco rd date  fo r the underlying  common stock o r preferred stock, as applicable) will be entitled to  instruct the depositary as to  the
exercise  o f the vo ting  rights pertaining  to  the shares o f preferred stock o r common stock underlying  such owner’s depositary shares.
The depositary will endeavor, inso far as practicable , to  vo te  the number o f common stock o r preferred stock underlying  such
depositary shares in acco rdance with such instructions, and we will ag ree to  take all action which the depositary deems necessary in
o rder to  enable  the depositary to  do  so . The depositary will abstain from vo ting  the underlying  shares o f common stock o r preferred
stock to  the extent it does no t receive specific  instructions from the owners o f the applicable  depositary shares. The depositary will
no t be responsible  fo r any failure  to  carry out any instruction to  vo te , o r fo r the manner o r effect o f any such vo te , as long  as such
action o r inaction is in good faith and does no t result from g ross neg ligence o r willful misconduct.
 
Amendment and Termination o f the Deposit Agreement
 The fo rm o f depositary receipt evidencing  the depositary shares and any provision o f the deposit ag reement may at any time be
amended by ag reement between us and the depositary. However, any amendment which materially and adversely alters the rights o f the
owners o f depositary shares will no t be effective unless such amendment has been approved by the owners o f at least a majo rity o f the
depositary shares then outstanding .
 

We may terminate  the deposit ag reement upon no t less than 30 days prio r written no tice to  the depositary if (i) such termination is
to  preserve our status as a REIT o r (ii) a majo rity o f each class o f common stock and preferred stock affected by such termination
consents to  such termination, whereupon the depositary will deliver o r make available  to  each owner o f depositary shares, upon
surrender o f the applicable  depositary receipts, the who le shares o f common stock o r preferred stock underlying  the depositary
shares. In addition, the deposit ag reement will automatically terminate  if (i) all outstanding  depositary shares have been redeemed o r
surrendered, o r (ii) there  has been a final distribution in respect o f the underlying  common stock and preferred stock in connection with
our liquidation, disso lution o r winding  up and such distribution has been made to  the owners o f depositary shares.
 
Charges o f Depositary
 We will pay all transfer and o ther taxes and governmental charges arising  so lely from the existence o f the depositary
arrangements. We will also  pay charges o f the depositary in connection with the initial deposit o f underlying  common stock o r
preferred stock and any redemption o f such common stock o r preferred stock. Ho lders o f depositary receipts will pay all o ther
transfer taxes and the o ther taxes and charges expressly provided in the deposit ag reement.
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The depositary may refuse to  effect any transfer o f a depositary share o r any withdrawal o f shares o f common stock o r preferred
stock until all such taxes and charges with respect to  such depositary share o r common stock o r preferred stock are  paid by the owners
thereo f.
 
Resignation and Removal o f Depositary
 The depositary may resign at any time by delivering  to  us no tice o f its e lection to  do  so , and we may at any time remove the
depositary. Any such resignation o r removal o f the depositary will take effect upon the appo intment o f a successo r depositary, which
successo r depositary must be appo inted within 60 days after delivery o f the no tice o f resignation o r removal and must be a bank o r
trust company having  its principal o ffice  in the United States and having  a combined capital and surplus o f at least $50,000,000.
 
Restrictions on Transfer
 We must meet certain requirements concerning  the ownership o f our outstanding  shares in o rder to  qualify as a REIT under the
Internal Revenue Code. See the discussion above under “Description o f Common Stock—Restric tions on Transfer.”
 
Miscellaneous
 The depositary will fo rward to  owners o f depositary shares all repo rts and communications from us which we furnish to  the
ho lders o f the common stock o r preferred stock.
 

Neither we no r the depositary will be liable  if e ither o f us is prevented o r delayed by law o r any circumstance beyond our contro l in
perfo rming  our obligations under the deposit ag reement. Our obligations and the obligations o f the depositary under the deposit
ag reement will be limited to  perfo rmance in good faith o f our respective duties thereunder and neither we no r the depositary will be
obligated to  prosecute  o r defend any legal proceeding  in respect o f any depositary shares o r the underlying  common stock o r
preferred stock unless satisfacto ry indemnity is furnished. We and the depositary may rely on written advice o f counsel o r accountants,
o r info rmation provided by persons presenting  common stock o r preferred stock fo r deposit, owners o f depositary shares o r o ther
persons believed to  be competent and on documents believed to  be genuine.
 

If the depositary receives conflic ting  claims, requests o r instructions from any ho lders o f depositary receipts, on the one hand,
and us, on the o ther hand, the depositary is entitled to  act on such claims, requests o r instructions received from us.
 

DESCRIPTION OF COMMON STOCK WARRANTS
 

We may issue common stock warrants fo r the purchase o f our common stock. We may issue our common stock warrants
independently o r together with any o ther securities o ffered by us in any prospectus supplement and such common stock warrants may
be attached to  o r separate  from such o ffered securities. We will issue each series o f common stock warrants under a separate  warrant
ag reement to  be entered into  between a warrant agent specified in the prospectus supplement and us. The warrant agent will act so lely
as our agent in connection with the common stock warrants o f such series and will no t assume any obligation o r relationship o f agency
or trust fo r o r with any ho lders o r beneficial owners o f common stock warrants. The fo llowing  sets fo rth certain general terms and
provisions o f the common stock warrants o ffered hereby. Further terms o f the common stock warrants and the applicable  warrant
ag reements will be set fo rth in the applicable  prospectus supplement.
 

We will describe, in the applicable  prospectus supplement, the terms o f the common stock warrants in respect o f which this
prospectus is being  delivered, including , where applicable , the fo llowing : (i) the title  o f such common stock warrants; (ii) the
aggregate  number o f such common stock warrants; (iii) the price o r prices
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at which such common stock warrants will be issued; (iv) the number o f shares o f common stock purchasable  upon exercise  o f such
common stock warrants; (v) the designation and terms o f our o ther securities with which such common stock warrants are  issued and
the number o f such common stock warrants issued with each such o ffered security; (vi) the date , if any, on and after which such
common stock warrants and related shares o f common stock will be separately transferable; (vii) the price at which each share o f
common stock purchasable  upon exercise  o f such common stock warrants may be purchased; (viii) the date  on which the right to
exercise  such common stock warrants will commence and the date  on which such right will expire; (ix) the minimum or maximum
amount o f such common stock warrants which may be exercised at any one time; (x) info rmation with respect to  book-entry
procedures, if any; (xi) a discussion o f certain federal income tax considerations; and (xii) any o ther terms o f such common stock
warrants, including  terms, procedures and limitations relating  to  the exchange and exercise  o f such common stock warrants.
 

Reference is made to  the section captioned “Description o f Capital Stock—Description o f Common Stock” fo r a general
description o f the shares o f common stock to  be acquired upon the exercise  o f the common stock warrants, including  a description o f
certain restric tions on the ownership o f common stock.
 

FEDERAL INCOME TAX CONSIDERATIONS
 

The fo llowing  summary o f certain U.S. federal income tax considerations is based on current law, is fo r general info rmation only,
and is no t tax advice. The tax treatment o f a ho lder o f any o f the o ffered securities will depend on the ho lder’s particular situation, and
this discussion does no t attempt to  address all aspects o f federal income tax considerations that may be relevant to  ho lders o f the
o ffered securities in light o f their personal investment o r tax circumstances, o r to  certain types o f stockho lders (including  insurance
companies, tax-exempt o rganizations, financial institutions o r broker-dealers, fo reign co rporations and persons who  are  no t c itizens o r
residents o f the United States), except to  the extent discussed in this section. This summary assumes that the stockho lder ho lds the
stock as a capital asset. Current law may change, possibly with retroactive effect.
 

Each prospective purchaser of the offered securities is advised to consult his or her own tax advisor regarding the specific tax
consequences to the purchaser of the purchase, ownership and sale of the offered securities and of our election to be taxed as a REIT,
including the federal, state, local, foreign and other tax consequences of the purchase, ownership, sale and election and of potential
changes in applicable tax laws. In particular, foreign investors should consult their own tax advisors concerning the tax consequences
of an investment in our company, including the possibility of United States income tax withholding on our distributions.
 
Taxation o f CBL
 We have elected to  be taxed as a REIT under Sections 856 through 860 o f the Internal Revenue Code and applicable  Treasury
Regulations, which set fo rth the requirements fo r qualifying  as a REIT, commencing  with our taxable  year ended December 31, 1993.
We believe that, commencing  with our taxable  year ended December 31, 1993, we have been o rganized and have operated, and are
operating , in such a manner so  as to  qualify fo r taxation as a REIT under the Internal Revenue Code. We intend to  continue to  operate  in
such a manner, but we may no t operate  in a manner so  as to  qualify o r remain qualified.
 

The sections o f the Internal Revenue Code relating  to  qualification and operation as a REIT are  highly technical and complex. The
fo llowing  sets fo rth the material aspects o f the Internal Revenue Code sections that govern the federal income tax treatment o f a
REIT. This summary is qualified in its entirety by the applicable  Internal Revenue Code provisions and Treasury Regulations, and
administrative and judicial interpretations o f the applicable  Internal Revenue Code provisions and Treasury Regulations. Willkie  Farr &
Gallagher has acted as our special tax counsel in connection with our e lection to  be taxed as a REIT.
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In the opinion o f Willkie  Farr & Gallagher, commencing  with our taxable  year ended December 31, 1993, we were o rganized and
have operated in confo rmity with the REIT requirements, and our proposed method o f operation will enable  us to  continue to  meet
REIT requirements. Willkie  Farr & Gallagher’s opinion is based on certain factual representations and assumptions and methods o f
operations which are  beyond its contro l and which it will no t monito r on an ongo ing  basis. In particular, this opinion is based upon our
factual representations concerning  our business and properties and certain factual representations and legal conclusions o f Shumacker
Witt Gaither & Whitaker, P.C. Moreover, our qualification and taxation as a REIT depend upon our ability to  meet, through actual annual
operating  results, certain distribution levels, a specified diversity o f stock ownership, and the various o ther qualification tests imposed
under the Internal Revenue Code as discussed below. The annual operating  results will no t be reviewed by Willkie  Farr & Gallagher.
According ly, the actual results o f our operations fo r any particular taxable  year may no t satisfy these requirements. Further, the
anticipated income tax treatment described in this prospectus supplement may be changed, perhaps retroactively, by leg islative,
administrative o r judicial action at any time. Fo r a discussion o f the tax consequences o f failure  to  qualify as a REIT, see “Federal
Income Tax Considerations—Failure  to  Qualify” below.
 

For as long  as we qualify fo r taxation as a REIT, we generally will no t be subject to  federal co rporate  income taxes on our income
that is currently distributed to  stockho lders. The REIT requirements generally allow a REIT to  deduct dividends paid to  its stockho lders.
This treatment substantially eliminates the “double taxation” (once at the co rporate  level and again at the stockho lder level) that
generally results from investment in a co rporation.
 

Even if we qualify fo r taxation as a REIT, we may be subject to  federal income tax as fo llows:
 

First, we will be taxed at regular co rporate  rates on any undistributed “real estate  investment trust taxable  income,” including
undistributed net capital gains. However, we can elect to  “pass through” any o f our taxes paid on our undistributed net capital gains
income to  our stockho lders on a proportional basis.
 

Second, under certain circumstances, we may be subject to  the “alternative minimum tax” on our items o f tax preference, if any.
 

Third, if we have (1) net income from the sale  o r o ther disposition o f “fo reclosure property” that is held primarily fo r sale  to
customers in the o rdinary course o f business o r (2) o ther non-qualifying  net income from fo reclosure property, it will be subject to  tax
at the highest co rporate  rate  on that income. Fo reclosure property means property acquired by reason o f a default on a lease o r an
indebtedness held by a REIT.
 

Fourth, if we have net income from “prohibited transactions,” which are , in general, certain sales o r o ther dispositions o f property,
held primarily fo r sale  to  customers in the o rdinary course o f business o ther than sales o f fo reclosure property and sales that qualify fo r
a statuto ry safe  harbor, that income will be subject to  a 100% tax.
 

Fifth, if we should fail to  satisfy the 75% gross income test o r the 95% gross income test, as discussed below, and have
nonetheless maintained our qualification as a REIT because certain o ther requirements have been met, we will be subject to  a 100% tax
on an amount equal to  the g reater o f (1) the excess o f (a) 90% of our g ross income less (b) the amount o f our g ross income that is
qualifying  income fo r purposes o f the 95% test o r (2) the excess o f (a) 75% of our g ross income less (b) the amount o f our g ross
income that is qualifying  income fo r purposes o f the 75% test, multiplied by a fraction intended to  reflect our pro fitability.
 

Sixth, if we should fail to  distribute  with respect to  each calendar year at least the sum o f (1) 85% of our REIT o rdinary income fo r
that year, (2) 95% of our REIT capital gain net income fo r the year, and (3) any undistributed taxable  income from prio r periods, we will
be subject to  a 4% excise  tax on the excess o f that required distribution over the amounts actually distributed.
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Seventh, if we acquire  in the future  any asset from a “C” co rporation in a carryover basis transaction, o r if we held assets
beg inning  on the first day o f the first taxable  year fo r which we qualified as a REIT, and we subsequently recognize gain on the
disposition o f the asset during  the 10-year period beg inning  on the date  on which we acquired the asset o r we first qualified as a REIT,
then the excess o f (a) the fair market value o f the asset as o f the beg inning  o f the period, over (b) our adjusted basis in the asset as o f
the beg inning  o f the period will generally be subject to  tax at the highest regular co rporate  rate . A “C” co rporation means a co rporation
subject to  full co rporate-level tax.
 

Eighth, fo r taxable  years beg inning  after December 31, 2000, if we receive non-arm’s-leng th income as a result o f services
provided by a taxable  REIT subsidiary to  our tenants, o r if we receive certain o ther non-arm’s-leng th income from a taxable  REIT
subsidiary, we will be subject to  a 100% tax on the amount o f the non-arm’s-leng th income.
 
Requirements for Qualification
 
Organizational Requirements
 In o rder to  remain qualified as a REIT, we must continue to  meet certain requirements, discussed below, relating  to  our
o rganization and sources o f income, the nature o f our assets, and distributions o f income to  our stockho lders.
 

The Internal Revenue Code defines a REIT as a co rporation, trust o r association (1) that is managed by one o r more trustees o r
directo rs, (2) the beneficial ownership o f which is evidenced by transferable  shares, o r by transferable  certificates o f beneficial
interest, (3) that would be taxable  as a domestic  co rporation but fo r the REIT requirements, (4 ) that is neither a financial institution no r
an insurance company subject to  certain provisions o f the Internal Revenue Code, (5) the beneficial ownership o f which is held by 100
or more persons, (6) during  the last half o f each taxable  year no t more than 50% in value o f the outstanding  stock o f which has been
owned, directly o r indirectly, by five o r fewer individuals, and (7) that meets certain o ther tests, described below, regarding  the nature
o f its income and assets. The REIT requirements provide that conditions (1) to  (4 ), inclusive, must be met during  the entire  taxable
year, and that condition (5) must be met during  at least 335 days o f a taxable  year o f 12 months, o r during  a proportionate  part o f a
taxable  year o f less than 12 months. Fo r purposes o f condition (6), certain tax-exempt entities are  generally treated as individuals.
However, a pension trust generally will no t be considered an individual fo r purposes o f condition (6). Instead, beneficiaries o f the
pension trust will be treated as ho lding  stock o f a REIT in proportion to  their actuarial interests in the trust.
 

We have satisfied the requirements o f conditions (1) through (4 ) and (7), and we believe that the requirements o f conditions (5)
and (6) have been and are  currently satisfied. In addition, our certificate  o f inco rporation provides fo r restric tions regarding  transfer o f
our shares in o rder to  assist us in continuing  to  satisfy the share ownership requirements described in conditions (5) and (6) above.
These transfer restric tions are  described under the captions “Description o f Capital Stock—Description o f Preferred Stock—
Restric tions on Transfer” and “—Description o f Common Stock—Restric tions on Transfer” in the accompanying  prospectus.
 

We currently have three “qualified REIT subsidiaries,” CBL Holdings I, Inc., CBL Holdings II, Inc. and CBL/North Haven, Inc., and
may have additional qualified REIT subsidiaries in the future . A co rporation that is a qualified REIT subsidiary will no t be treated as a
separate  co rporation, and all assets, liabilities, and items o f income, deduction, and credit o f a qualified REIT subsidiary will be treated
as assets, liabilities, and items o f the REIT. Thus, in applying  these requirements, the separate  existence o f our qualified REIT
subsidiaries will be ignored, and all assets, liabilities, and items o f income, deduction, and credit o f these subsidiaries will be treated as
our assets, liabilities and items.
 

In the case o f a REIT that is a direct o r indirect partner in a partnership, Treasury Regulations provide that the REIT will be deemed
to  own its proportionate  share o f the assets o f the partnership and will be deemed to  be entitled to  the income o f the partnership
attributable  to  that share. In addition, the character o f the assets and
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gross income o f the partnership will re tain the same character in the hands o f the REIT fo r purposes o f the REIT requirements, including
satisfying  the g ross income tests and the asset tests described below. Thus, our proportionate  share o f the assets, liabilities and items
of income o f the operating  partnership and the property partnerships will be treated as our assets, liabilities and items o f income fo r
purposes o f applying  the requirements described in this section, provided that the operating  partnership and property partnerships are
treated as partnerships fo r federal income tax purposes.
 

Finally, a co rporation may no t e lect to  become a REIT unless its taxable  year is the calendar year. Our taxable  year is the calendar
year.
 
Income Tests
 In o rder fo r us to  maintain our qualification as a REIT, there  are  two  g ross income requirements that must be satisfied annually.
First, at least 75% of our g ross income, excluding  g ross income from prohibited transactions, fo r each taxable  year must consist o f
defined types o f income derived directly o r indirectly from investments relating  to  real property o r mortgages on real property,
including  “rents from real property,” as described below, and, in certain circumstances, interest, o r from certain types o f temporary
investments. Second, at least 95% of our g ross income, excluding  g ross income from prohibited transactions, fo r each taxable  year
must be derived from real property investments o f those kinds, dividends, o ther types o f interest, gain from the sale  o r disposition o f
stock o r securities that do  no t constitute  dealer property, o r any combination o f the fo rego ing . Dividends that we receive on our
indirect ownership interest in the management company, as well as interest that we receive on our loan to  the management company
and o ther interest income that is no t secured by real estate , generally will be includable  under the 95% test but no t under the 75% test.
 

Rents received o r deemed to  be received by us will qualify as “rents from real property” fo r purposes o f the g ross income tests
only if several conditions are  met:
 

First, the amount o f rent must no t be based, in who le o r in part, on the income o r pro fits o f any person. However, an amount
received o r accrued generally will no t be excluded from the term “rents from real property” so lely by reason o f being  based on a fixed
percentage o r percentages o f receipts o r sales.
 

Second, rents received from a tenant will no t qualify as rents from real property if the REIT, o r a direct o r indirect owner o f 10%
or more o f the REIT, owns, directly o r constructively, 10% or more o f the tenant, except that fo r tax years beg inning  after December
31, 2000, rents received from a taxable  REIT subsidiary under certain circumstances qualify as rents from real property even if we own
more than a 10% interest in the subsidiary.
 

Third, if rent attributable  to  personal property leased in connection with a lease o f real property is g reater than 15% of the to tal
rent received under the lease, then the po rtion o f rent attributable  to  the personal property will no t qualify as rents from real property.
 

Fourth, a REIT may provide services to  its tenants and the income will qualify as rents from real property if the services are  o f a
type that a tax exempt o rganization can provide to  its tenants without causing  its rental income to  be unrelated business taxable  income
under the Internal Revenue Code. Services that would g ive rise  to  unrelated business taxable  income if provided by a tax exempt
o rganization must be provided either by the management company o r by an independent contracto r who  is adequately compensated
and from whom the REIT does no t derive any income; o therwise, all o f the rent received from the tenant fo r whom the services are
provided will fail to  qualify as rents from real property if the services income exceeds a de minimis amount. However, rents will no t be
disqualified if a REIT provides de minimis impermissible  services. Fo r this purpose, services provided to  tenants o f a property are
considered de minimis where income derived from the services rendered equals 1% o r less o f all income derived from the property,
with the thresho ld determined on a property-by-property basis. Fo r purposes o f the 1% thresho ld, the amount treated as received fo r
any service may no t be
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less than 150% of the direct cost incurred in furnishing  o r rendering  the service. Also  no te , however, that receipts fo r services
furnished, whether o r no t rendered by an independent contracto r, which are  no t customarily provided to  tenants in properties o f a similar
class in the geographic  market in which our property is located will in no  event qualify as rents from real property.
 

Substantially all o f our income is derived from our partnership interest in the operating  partnership. The operating  partnership’s real
estate  investments, including  those held through the property partnerships, g ive rise  to  income that enables us to  satisfy all o f the
income tests described above. The operating  partnership’s income is largely derived from its interests, bo th direct and indirect, in the
properties, which income, fo r the most part, qualifies as “rents from real property” fo r purposes o f the 75% and the 95% gross
income tests. The operating  partnership also  derives dividend income from its interest in the management company.
 

None o f us, the operating  partnership o r any o f the property partnerships currently under existing  leases, no r will any o f them in the
future in connection with new leases, (1) charge rent fo r any property that is based in who le o r in part on the income o r pro fits o f any
person (except by reason o f being  based on a percentage o f receipts o r sales, as described above) o ther than relatively minor
amounts that do  no t affect compliance with the above tests; (2) rent any property to  a tenant o f which we, o r an owner o f 10% or more
o f our stock, directly o r indirectly, own 10% or more, o ther than under leases with CBL & Associates, Inc., certain o f our affiliates and
officers and certain affiliates o f those persons that produce a relatively minor amount o f non-qualifying  income and that we believe will
no t, e ither sing ly o r when combined with o ther non-qualifying  income, exceed the limits on non-qualifying  income; (3) derive rent
attributable  to  personal property leased in connection with property that exceeds 15% of the to tal rents o ther than relatively minor
amounts that do  no t affect compliance with the above tests; o r (4 ) directly perfo rm any services that would g ive rise  to  income
derived from services that g ive rise  to  “unrelated business taxable  income” as defined in Section 512(a) o f the Internal Revenue Code,
and none o f them will in the future  enter into  new leases that would, e ither sing ly o r in the aggregate , result in our disqualification as a
REIT.
 

We have obtained from the IRS a ruling  that direct perfo rmance o f the services and the undertaking  o f the activities described
above by the management company with respect to  properties owned by us o r by the operating  partnership o r the property
partnerships, and the management company’s o ther services to  third parties, will no t cause the amounts received directly o r through
partnerships by us from the rental o f our properties and o f properties o f the partnerships to  be treated as something  o ther than rents
from real property fo r purposes o f the Internal Revenue Code.
 

The management company receives fees in exchange fo r the perfo rmance o f certain management and administrative services.
These fees do  no t accrue to  us, but we receive dividends and interest from the management company, which qualify under the 95%
gross income test. We believe that the aggregate  amount o f any non-qualifying  income in any taxable  year will no t exceed the limits on
non-qualifying  income under the 75% and 95% gross income tests.
 

For purposes o f the g ross income tests, the term “interest” generally does no t include any amount received o r accrued, directly
o r indirectly, if the determination o f the amount depends in who le o r in part on the income o r pro fits o f any person. However, an
amount received o r accrued generally will no t be excluded from the term “interest” so lely by reason o f being  based on a fixed
percentage o r percentage o f receipts o r sales. Although the operating  partnership o r the property owners may advance money from
time to  time to  tenants fo r the purpose o f financing  tenant improvements, we and the operating  partnership do  no t intend to  charge
interest in any transaction that will depend in who le o r in part on the income o r pro fits o f any person o r to  make loans that are  no t
secured by mortgages o f real estate  in amounts that could jeopardize our compliance with the 5% asset test described below.
 

Any net income derived from a prohibited transaction is subject to  a 100% tax. We believe that no  asset owned by us, the
operating  partnership o r the property partnerships is held fo r sale  to  customers, and that the sale  o f any property will no t be in the
o rdinary course o f our business, o r that o f the operating  partnership o r the
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relevant property partnership. Whether property is held primarily fo r sale  to  customers in the o rdinary course o f a trade o r business and,
therefo re, is subject to  the 100% tax, depends on the facts and circumstances in effect from time to  time, including  those related to  a
particular property. We and the operating  partnership will attempt to  comply with the terms o f safe-harbor provisions in the Internal
Revenue Code prescribing  when asset sales will no t be characterized as prohibited transactions. We may no t always be able  to  comply
with the safe-harbor provisions o f the Internal Revenue Code o r avo id owning  property that may be characterized as property held
primarily fo r sale  to  customers in the o rdinary course o f business.
 

If we fail to  satisfy one o r bo th o f the 75% or 95% gross income tests fo r any taxable  year, we may nevertheless qualify as a
REIT fo r that year if we are  entitled to  relief under certain provisions o f the Internal Revenue Code. These relief provisions generally
will be available  if our failure  to  meet those tests is due to  reasonable  cause and no t willful neg lect, we attach a schedule o f our sources
o f income to  our return, and any inco rrect info rmation on the schedule was no t due to  fraud with intent to  evade tax. It is no t possible  to
state  whether in all c ircumstances we would be entitled to  the benefit o f these relief provisions. As discussed above in “—Taxation o f
CBL,” even if these relief provisions apply, a tax would be imposed with respect to  the excess net income.
 

In addition to  the two  income tests described above, we were subject to  a third income test fo r our taxable  years befo re 1998.
Under this test, sho rt-term gains from the sale  o r o ther disposition o f stock o r securities, gain from prohibited transactions and gain on
the sale  o r o ther disposition o f real property held fo r less than four years, apart from invo luntary conversions and sales o f fo reclosure
property, were required to  represent less than 30% of our g ross income, including  g ross income from prohibited transactions, fo r each
of these taxable  years.
 
Asset Tests
 In o rder fo r us to  maintain our qualification as a REIT, we, at the close o f each quarter o f our taxable  year, must also  satisfy three
tests re lating  to  the nature o f our assets. First, at least 75% of the value o f our to tal assets must be represented by real estate  assets.
Real estate  assets fo r the purpose o f this asset test include (1) our allocable  share o f real estate  assets held by partnerships in which we
own an interest o r held by qualified REIT subsidiaries and (2) stock o r debt instruments held fo r no t more than one year purchased with
the proceeds o f our stock o ffering  o r long-term (at least five years) debt o ffering , cash items and government securities. Second,
although the remaining  25% of our assets generally may be invested without restric tion, securities in this c lass may no t exceed either
(1) 5% o f the value o f our to tal assets as to  any one issuer, o r (2) 10% of the outstanding  vo ting  securities o f any one issuer.
 

In addition to  the asset tests described above, we are  prohibited, in taxable  years beg inning  after December 31, 2000, from
owning  more than 10% of the value o f the outstanding  debt and equity securities o f any subsidiary o ther than a qualified REIT
subsidiary, subject to  an exception. The exception is that we and a non-qualified REIT subsidiary may make a jo int e lection fo r the
subsidiary to  be treated as a “taxable  REIT subsidiary.” The securities o f a taxable  REIT subsidiary are  no t subject to  the 10% value test
and the 10% vo ting  securities test, and also  are  exempt from the 5% asset test. However, no  more than 20% of the to tal value o f a
REIT’s assets can be represented by securities o f one o r more taxable  REIT subsidiaries. The management company is a taxable  REIT
subsidiary.
 

It should be no ted that the 20% value limitation must be satisfied at the end o f any quarter in which we increase our interest in the
management company. In this respect, if any partner o f the operating  partnership exercises its option to  exchange interests in the
operating  partnership fo r shares o f common stock (o r we o therwise acquire  additional interests in the operating  partnership), we will
thereby increase our proportionate  (indirect) ownership interest in the management company, thus requiring  us to  recalculate  our ability
to  meet the 20% test in any quarter in which the exchange option is exercised. Although we plan to  take steps to  ensure that we satisfy
the 20% value test fo r any quarter with respect to  which retesting  is to  occur, these steps may no t always be successful o r may require
a reduction in the operating  partnership’s overall interest in the management company.
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The new rules regarding  taxable  REIT subsidiaries contain provisions generally intended to  insure that transactions between a REIT
and its taxable  REIT subsidiary occur at arm’s leng th and on commercially reasonable  terms. These requirements include a provision
that prevents a taxable  REIT subsidiary from deducting  interest on direct o r indirect indebtedness to  its parent REIT if, under a
specified series o f tests, the taxable  REIT subsidiary is considered to  have an excessive interest expense level o r debt to  equity ratio .
In some cases, a 100% tax is imposed on the REIT with respect to  certain items attributable  to  any o f its rental, service o r o ther
ag reements with its taxable  REIT subsidiary that are  no t on arm’s-leng th terms.
 

We believe that we are  in compliance with the asset tests. Substantially all o f our investments are  in properties that are  qualifying
real estate  assets.
 

After initially meeting  the asset tests at the close o f any quarter, we will no t lo se our status as a REIT fo r failure  to  satisfy the asset
tests at the end o f a later quarter so lely by reason o f changes in asset values. If the failure  to  satisfy the asset tests results from an
acquisition o f securities o r o ther property during  a quarter, the failure  can be cured by disposition o f suffic ient nonqualifying  assets
within 30 days after the close o f that quarter. We intend to  maintain adequate  reco rds o f the value o f our assets to  ensure compliance
with the asset tests and to  take such o ther actions within 30 days after the close o f any quarter as may be required to  cure any
noncompliance.
 
Annual Distribution Requirements
 In o rder to  remain qualified as a REIT, we are  required to  distribute  dividends, o ther than capital gain dividends, to  our
stockho lders in an amount at least equal to  (A) the sum o f (1) 90% of our real estate  investment trust taxable  income, computed
without regard to  the dividends paid deduction and our net capital gain, and (2) 90% of the after tax net income, if any, from
foreclosure property, minus (B) the sum o f certain items o f noncash income. In addition, if we dispose o f any asset with built-in gain
during  the ten-year period beg inning  on the date  we acquired the property from a “C” co rporation o r became a REIT, we will be
required, acco rding  to  guidance issued by the IRS, to  distribute  at least 90% of the after tax built-in gain, if any, recognized on the
disposition o f the asset. These distributions must be paid in the taxable  year to  which they relate , o r in the fo llowing  taxable  year if
declared befo re we timely file  our tax return fo r the year and if paid on o r befo re the first regular dividend payment after the declaration.
For taxable  years beg inning  on o r befo re December 31, 2000, the 90% distribution requirement was a 95% distribution requirement.
 

To the extent that we do  no t distribute  all o f our net capital gain o r distribute  at least 90% but less than 100% of our real estate
investment trust taxable  income, as adjusted, we will be subject to  tax on the undistributed amount at o rdinary and capital gains
co rporate  tax rates, as the case may be.
 

If we so  choose, we may retain, rather than distribute , our net long-term capital gains and pay the tax on those gains. In this case,
our stockho lders would include their proportionate  share o f the undistributed long-term capital gains in income. However, our
stockho lders would then be deemed to  have paid their share o f the tax, which would be credited o r refunded to  them. In addition, our
stockho lders would be able  to  increase their basis in our shares they ho ld by the amount o f the undistributed long-term capital gains,
less the amount o f capital gains tax we paid, included in the stockho lders’ long-term capital gains.
 

Furthermore, if we should fail to  distribute  during  each calendar year at least the sum o f (1) 85% of our REIT o rdinary income fo r
the year, (2) 95% of our REIT capital gain income fo r the year, and (3) any undistributed taxable  income from prio r periods, we would
be subject to  a 4% excise  tax on the excess o f the required distribution over the amounts actually distributed. We intend to  make timely
distributions suffic ient to  satisfy all annual distribution requirements.
 

Our taxable  income consists substantially o f our distributive share o f the income o f the operating  partnership. We expect that our
taxable  income will be less than the cash flow we receive from the operating
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partnership, due to  the allowance o f depreciation and o ther non-cash charges in computing  REIT taxable  income. According ly, we
anticipate  that we will generally have suffic ient cash o r liquid assets to  enable  us to  satisfy the 90% distribution requirement.
 

It is possible  that, from time to  time, we may experience timing  differences between (1) the actual receipt o f income and actual
payment o f deductible  expenses and (2) the inclusion o f the income and deduction o f the expenses in arriving  at our taxable  income.
Further, it is possible  that, from time to  time, we may be allocated a share o f net capital gain attributable  to  the sale  o f depreciated
property which exceeds our allocable  share o f cash attributable  to  that sale . In these cases, we may have less cash available  fo r
distribution than is necessary to  meet our annual 90% distribution requirement. To  meet the 90% distribution requirement, we may find it
appropriate  to  arrange fo r sho rt-term o r possibly long-term borrowings o r to  pay distributions in the fo rm o f taxable  stock dividends.
Any borrowings fo r the purpose o f making  distributions to  stockho lders are  required to  be arranged through the operating  partnership.
 

Under certain circumstances, we may be able  to  rectify a failure  to  meet the distribution requirement fo r a year by paying
“deficiency dividends” to  stockho lders in a later year, which may be included in our deduction fo r dividends paid fo r the earlier year.
Thus, we may be able  to  avo id being  taxed on amounts distributed as deficiency dividends; however, we will be required to  pay
penalties and interest to  the IRS based upon the amount o f any deduction taken fo r deficiency dividends.
 

Under applicable  Treasury Regulations, we must maintain certain reco rds and request certain info rmation from our stockho lders
designed to  disclose the actual ownership o f our stock. We have complied with these requirements.
 
Failure to  Qualify
 If we fail to  qualify fo r taxation as a REIT in any taxable  year and the relief provisions do  no t apply, we will be subject to  tax,
including  any applicable  alternative minimum tax, on our taxable  income at regular co rporate  rates. Distributions to  stockho lders in any
year in which we fail to  qualify will no t be deductible  by us no r will they be required to  be made. In this event, to  the extent o f current
and accumulated earnings and pro fits, all distributions to  stockho lders will be taxable  as o rdinary income, and, subject to  certain
limitations o f the Internal Revenue Code, co rporate  distributees may be elig ible  fo r the dividends-received deduction. Unless we are
entitled to  relief under specific  statuto ry provisions, we will also  be disqualified from taxation as a REIT fo r the four taxable  years
fo llowing  the year in which our qualification was lo st. It is no t possible  to  state  whether in all c ircumstances we would be entitled to
statuto ry relief.
 
Taxation o f U.S. Stockho lders
 As used in this section, the term “U.S. stockho lder” means a ho lder o f our common o r preferred stock that fo r United States
federal income tax purposes is (1) a c itizen o r resident o f the United States, (2) a co rporation, partnership, o r o ther entity created o r
o rganized in o r under the laws o f the United States o r o f any po litical subdivision o f the United States, (3) an estate  the income o f
which is subject to  United States federal income taxation regardless o f its source, (4 ) a trust if a court within the United States is able  to
exercise  primary supervision over the administration o f the trust and one o r more United States persons have the autho rity to  contro l all
substantial decisions o f the trust o r (5) a person o r entity o therwise subject to  U.S. federal income taxation on a net income basis. Fo r
any taxable  year fo r which we qualify fo r taxation as a REIT, amounts distributed to  taxable  U.S. stockho lders will be taxed as fo llows.
 
Distributions Generally
 Distributions to  U.S. stockho lders, o ther than capital gain dividends discussed below, will constitute  dividends to  those ho lders up
to  the amount o f our current o r accumulated earnings and pro fits and are  taxable  to
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the stockho lders as o rdinary income. These distributions are  no t e lig ible  fo r the dividends-received deduction fo r co rporations. To  the
extent that we make distributions in excess o f our current o r accumulated earnings and pro fits, the distributions will first be treated as a
tax-free return o f capital, reducing  the tax basis in the U.S. stockho lder’s shares, and distributions in excess o f the U.S. stockho lder’s
tax basis in its shares are  taxable  as capital gain realized from the sale  o f the shares. Dividends declared by us in October, November o r
December o f any year payable  to  a U.S. stockho lder o f reco rd on a specified date  in any o f these months will be treated as bo th paid
by us and received by the U.S. stockho lder on December 31 o f the year, provided that we actually paid the dividend during  January o f
the fo llowing  calendar year. U.S. stockho lders may no t include on their own income tax returns any o f our tax lo sses.
 

We will be treated as having  suffic ient earnings and pro fits to  treat as a dividend any distribution we make up to  the amount
required to  be distributed in o rder to  avo id imposition o f the 4% excise  tax discussed in “—Taxation o f CBL” above. As a result, our
stockho lders may be required to  treat certain distributions that would o therwise result in a tax-free return o f capital as taxable  dividends.
Moreover, any deficiency dividend will be treated as a dividend—an o rdinary dividend o r a capital gain dividend, as the case may be—
regardless o f our earnings and pro fits.
 
Capital Gain Dividends
 Dividends to  U.S. stockho lders that we properly designate  as capital gain dividends will be treated as long-term capital gain, to  the
extent they do  no t exceed our actual net capital gain, fo r the taxable  year without regard to  the period fo r which the stockho lder has
held his stock. Capital gain dividends are  no t e lig ible  fo r the dividends-received deduction fo r co rporations; however, co rporate
stockho lders may be required to  treat up to  20% of certain capital gain dividends as o rdinary income. If we elect to  retain capital gains
rather than distribute  them, a U.S. stockho lder will be deemed to  receive a capital gain dividend equal to  the amount o f its proportionate
share o f the retained capital gains. In this case, a U.S. stockho lder will receive certain tax credits and basis adjustments reflecting  the
deemed distribution and deemed payment o f taxes by the U.S. stockho lder.
 
Passive Activity Loss and Investment Interest Limitations
 Our distributions and gain from the disposition o f our common o r preferred stock will no t be treated as passive activity income
and, therefo re, U.S. stockho lders may no t be able  to  apply any passive lo sses against that income. Our dividends, to  the extent they do
no t constitute  a return o f capital, will generally be treated as investment income fo r purposes o f the investment income limitation. Net
capital gain from the disposition o f our common o r preferred stock and capital gains generally will be eliminated from investment
income unless the taxpayer e lects to  have the gain taxed at o rdinary income rates.
 
Certain Dispositions of Our Common or Preferred Stock
 A U.S. stockho lder will recognize gain o r lo ss on the sale  o r exchange o f our common o r preferred stock to  the extent o f the
difference between the amount realized on the sale  o r exchange and the ho lder’s tax basis in the common o r preferred stock. The gain
o r lo ss generally will constitute  long-term capital gain o r lo ss if the ho lder held the securities fo r more than one year. Losses incurred
on the sale  o r exchange o f our common o r preferred stock held fo r six months o r less will be deemed long-term capital lo ss to  the
extent o f any capital gain dividends received by the U.S. stockho lder with respect to  the securities.
 
Treatment o f Tax- Exempt Stockho lders
 Our distributions to  a stockho lder that is a tax-exempt entity generally should no t constitute  unrelated business taxable  income,
provided that the tax-exempt entity has no t financed the acquisition o f our common o r preferred stock with “acquisition indebtedness”
within the meaning  o f the Internal Revenue Code and that the common o r preferred stock is no t o therwise used in an unrelated trade o r
business o f the tax-exempt entity. If we
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were to  be a “pension-held REIT” (which we do  no t expect to  be the case) and were to  meet certain o ther requirements, certain
pension trusts owning  more than 10% of our equity interests could be required to  report a po rtion o f any dividends they receive from
us as unrelated business taxable  income.
 
Special Tax Considerations for Foreign Stockho lders
 The rules governing  United States income taxation o f non-resident alien individuals, fo reign co rporations, fo reign partnerships
and fo reign trusts and estates, which we refer to  co llectively as “non-U.S. stockho lders,” are  complex, and the fo llowing  discussion is
intended only as a summary o f these rules. Prospective non-U.S. stockho lders should consult with their own tax adviso rs to  determine
the impact o f federal, state  and local income tax laws on an investment in our common o r preferred stock, including  any reporting
requirements.
 

In general, a non-U.S. stockho lder will be subject to  regular United States income tax with respect to  its investment in our
common o r preferred stock if the investment is effectively connected with the non-U.S. stockho lder’s conduct o f a trade o r business in
the United States. A co rporate  non-U.S. stockho lder that receives income that is, o r is treated as, effectively connected with a U.S.
trade o r business may also  be subject to  the branch pro fits tax under Section 884  o f the Internal Revenue Code, which is payable  in
addition to  regular United States co rporate  income tax.
 
The following discussion will apply to non-U.S. stockholders whose investment in our common or preferred stock is not effectively
connected, as discussed above.
 A distribution that we make that is no t attributable  to  gain from our sale  o r exchange o f a United States real property interest and
that we do  no t designate  as a capital gain dividend will be treated as an o rdinary income dividend to  the extent that it is made out o f
current o r accumulated earnings and pro fits. Generally, unless the dividend is effectively connected with the non-U.S. stockho lder’s
conduct o f a United States trade o r business, the dividend will be subject to  a United States withho lding  tax equal to  30% of the g ross
amount o f the dividend unless this withho lding  is reduced by an applicable  tax treaty. A distribution o f cash in excess o f our earnings and
pro fits will be treated first as a nontaxable  return o f capital that will reduce a non-U.S. stockho lder’s basis in its shares, but no t below
zero , and then as gain from the disposition o f such shares, the tax treatment o f which is described under the rules discussed below with
respect to  disposition o f the shares. A distribution in excess o f our earnings and pro fits will be subject to  30% dividend withho lding  if at
the time o f the distribution it canno t be determined whether the distribution will be in an amount in excess o f our current and
accumulated earnings and pro fits. If it is subsequently determined that the distribution is, in fact, in excess o f current and accumulated
earnings and pro fits, the non-U.S. stockho lder may seek a refund from the IRS. We expect to  withho ld United States income tax at the
rate  o f 30% on the g ross amount o f any distributions made to  a non-U.S. stockho lder unless (1) a lower tax treaty rate  applies and the
required fo rm evidencing  elig ibility fo r that reduced rate  is filed with us o r (2) the non-U.S. stockho lder files IRS Form W-8ECI with us
claiming  that the distribution is effectively connected income.
 

For any year in which we qualify as a REIT, our distributions that are  attributable  to  gain from the sale  o r exchange o f a United
States real property interest will be taxed to  a non-U.S. stockho lder in acco rdance with the Foreign Investment in Real Property Tax Act
o f 1980, which we call “FIRPTA.” Under FIRPTA, distributions o f this kind are  taxed to  a non-U.S. stockho lder as if the distributions
were gains effectively connected with a United States trade o r business. According ly, a non-U.S. stockho lder will be taxed at the
normal capital gain rates applicable  to  a U.S. stockho lder, subject to  any applicable  alternative minimum tax and a special alternative
minimum tax in the case o f nonresident alien individuals. Distributions subject to  FIRPTA may also  be subject to  a 30% branch pro fits
tax in the hands o f a fo reign co rporate  stockho lder that is no t entitled to  treaty exemption. We will be required to  withho ld from
distributions to  non-U.S. stockho lders, and remit to  the IRS, 35% of the amount o f any distribution that could be designated as capital
gain dividends. This amount is creditable  against the non-U.S. stockho lder’s tax liability. It should be no ted that the 35% withho lding  tax
rate  on capital gain dividends is higher than the maximum rate  on long-term capital gains o f individuals. Capital gain dividends no t
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attributable  to  gain on the sale  o r exchange o f United States real property interests are  no t subject to  United States taxation if there  is
no  requirement o f withho lding .
 

Tax treaties may reduce our withho lding  obligations. If the amount o f tax we withheld with respect to  a distribution to  a non-U.S.
stockho lder exceeds the stockho lder’s United States liability with respect to  the distribution, the non-U.S. stockho lder may file  fo r a
refund o f the excess from the IRS.
 

If our common o r preferred stock fails to  constitute  a United States real property interest within the meaning  o f FIRPTA, a sale  o f
our common o r preferred stock by a non-U.S. stockho lder generally will no t be subject to  United States taxation unless (1) investment
in the common o r preferred stock is effectively connected with the non-U.S. stockho lder’s United States trade o r business, in which
case, as discussed above, the non-U.S. stockho lder would be subject to  the same treatment as U.S. stockho lders on the gain, (2)
investment in the common o r preferred stock is attributable  to  a permanent establishment that the non-U.S. stockho lder maintains in the
United States if that is required by an applicable  income tax treaty as a condition fo r subjecting  the non-U.S. stockho lder to  U.S.
taxation on a net income basis, in which case the same treatment would apply to  the non-U.S. stockho lder as to  U.S. stockho lders with
respect to  the gain o r (3) the non-U.S. stockho lder is a nonresident alien individual who  was present in the United States fo r 183 days o r
more during  the taxable  year and who  has a tax home in the United States, in which case the nonresident alien individual will be subject to
a 30% tax on the individual’s capital gains.
 

The o ffered securities will no t constitute  a United States real property interest if we are  a domestically contro lled REIT. A
domestically contro lled REIT is a real estate  investment trust in which at all times during  a specified testing  period less than 50% in
value o f its shares is held directly o r indirectly by non-U.S. stockho lders. We believe we are  a domestically contro lled REIT, and
therefo re that the sale  o f our common o r preferred stock will no t be subject to  taxation under FIRPTA. However, because we are
publicly traded, we may no t continue to  be a domestically contro lled REIT.
 

If we did no t constitute  a domestically contro lled REIT, whether a non-U.S. stockho lder’s sale  o f our common o r preferred stock
would be subject to  tax under FIRPTA as sale  o f a United States real property interest would depend on whether the common o r
preferred stock is “regularly traded,” as defined by applicable  Treasury Regulations, on an established securities market (e.g., the New
York Stock Exchange, on which the common o r preferred stock will be listed) and on the size o f the selling  stockho lder’s interest in
our company. If the gain on the sale  o f our common o r preferred stock were subject to  taxation under FIRPTA, the non-U.S.
stockho lder would be subject to  the same treatment as a U.S. stockho lder with respect to  the gain, and subject to  applicable  alternative
minimum tax o r a special alternative minimum tax in the case o f nonresident alien individuals. In any event, a purchaser o f our common
or preferred stock from a non-U.S. stockho lder will no t be required under FIRPTA to  withho ld on the purchase price if the purchased
common o r preferred stock is regularly traded on an established securities market o r if we are  a domestically contro lled REIT.
Otherwise, under FIRPTA, the purchaser o f common o r preferred stock may be required to  withho ld 10% of the purchase price and
remit that amount to  the IRS.
 
Information Reporting  Requirements and Backup Withho lding  Tax
 U.S. Stockholders
 Under certain circumstances, U.S. stockho lders may be subject to  backup withho lding  on payments made with respect to , o r on
cash proceeds o f a sale  o r exchange o f, our common o r preferred stock. Backup withho lding  will apply only if the ho lder (1) fails to
furnish its taxpayer identification number, which, fo r an individual, would be his social security number, (2) furnishes an inco rrect
taxpayer identification number, (3) is no tified by the IRS that it has failed to  report properly payments o f interest and dividends o r (4 )
under certain circumstances fails to  certify, under penalty o f perjury, that it has furnished a co rrect taxpayer identification number and
has no t been no tified by the IRS that it is subject to  backup withho lding  fo r failure  to  report interest and dividend payments. Backup
withho lding  generally will no t apply with respect to  payments made to  certain
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exempt recipients, such as co rporations and tax-exempt o rganizations. U.S. stockho lders should consult their own tax adviso rs
regarding  their qualification fo r exemption from backup withho lding  and the procedure fo r obtaining  this exemption.
 
Non-U.S. Stockholders
 Proceeds from a disposition o f our common o r preferred stock will no t be subject to  info rmation reporting  and backup
withho lding  if the beneficial owner o f the common o r preferred stock is a non-U.S. stockho lder. However, if the proceeds o f a
disposition are  paid by o r through a United States o ffice  o f a broker, the payment may be subject to  backup withho lding  o r info rmation
reporting  if the broker canno t document that the beneficial owner is a non-U.S. person. In o rder to  document the status o f a non-U.S.
stockho lder, a broker may require  the beneficial owner o f the common o r preferred stock securities to  provide it with a completed,
executed IRS Form W-8BEN, certifying  under penalty o f perjury to  the beneficial owner’s non-U.S. status.
 
Refunds
 Backup withho lding  is no t an additional tax. Rather, the amount o f any backup withho lding  with respect to  a payment to  a
stockho lder will be allowed as a credit against any United States federal income tax liability o f the stockho lder. If withho lding  results in
an overpayment o f taxes, a refund may be obtained, provided that the required info rmation is furnished to  the United States.
 
State and Local Taxation
 We and our stockho lders may be subject to  state  o r local taxation in various state  o r local jurisdictions, including  those in which we
or they transact business o r reside. The state  and local tax treatment o f us and our stockho lders may no t confo rm to  the federal income
tax consequences discussed above. Consequently, prospective stockho lders should consult their own tax adviso rs regarding  the
effect o f state  and local tax laws on an investment in our company.
 
Tax Aspects o f the Operating  Partnership
 The fo llowing  discussion summarizes certain federal income tax considerations applicable  so lely to  our investment in the
operating  partnership through CBL Holdings I and CBL Holdings II and represents the view o f Willkie  Farr & Gallagher. The discussion
does no t cover state  o r local tax laws o r any federal tax laws o ther than income tax laws.
 
Income Taxation of the Operating Partnership and Its Partners
 Partners, Not the Operating Partnership, Subject to Tax.    A partnership is no t a taxable  entity fo r federal income tax purposes.
Rather, we will be required to  take into  account our allocable  share o f the operating  partnership’s income, gains, lo sses, deductions and
credits fo r any taxable  year o f the operating  partnership ending  within o r with our taxable  year, without regard to  whether we have
received o r will receive any direct o r indirect distribution from the operating  partnership.
 

Operating Partnership Allocations.    Although a partnership ag reement will generally determine the allocation o f income and
losses among  partners, these allocations will be disregarded fo r tax purposes under Section 704(b) o f the Internal Revenue Code if
they do  no t comply with the provisions o f that section and the Treasury Regulations promulgated under that section.
 

If an allocation is no t recognized fo r federal income tax purposes, the item subject to  the allocation will be reallocated in
acco rdance with the partners’ interests in the partnership, which will be determined by taking  into  account all o f the facts and
circumstances relating  to  the economic arrangement o f the partners with respect to  the
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item. The operating  partnership’s allocations o f taxable  income and lo ss, and those o f the property partnerships, are  intended to
comply with the requirements o f Section 704(b) o f the Internal Revenue Code and the Treasury Regulations promulgated under that
section.
 

Tax Allocations with Respect to Contributed Properties.    Under Section 704(c) o f the Internal Revenue Code, income, gain, lo ss
and deduction attributable  to  appreciated o r depreciated property that is contributed to  a partnership in exchange fo r an interest in the
partnership must be allocated fo r federal income tax purposes in a manner such that the contributo r is charged with, o r benefits from,
the unrealized gain o r unrealized lo ss that is generally equal to  the difference between the fair market value o f the contributed property
at the time o f contribution and the adjusted tax basis o f the property at that time. The partnership ag reement fo r the operating
partnership requires allocations o f income, gain, lo ss and deduction attributable  to  contributed property to  be made by the operating
partnership in a manner that is consistent with Section 704(c) o f the Internal Revenue Code.
 

The allocation methods proposed to  be applied by the operating  partnership are  described below.
 

Basis in Operating Partnership Interest.    Our adjusted tax basis in our indirect partnership interest in the operating  partnership
generally (1) will be equal to  the amount o f cash and the basis o f any o ther property that we contribute  to  the operating  partnership, (2)
will be increased by (a) our allocable  share o f the operating  partnership’s income and (b) our allocable  share o f certain indebtedness o f
the operating  partnership and o f the property partnerships and (3) will be reduced, but no t below zero , by our allocable  share o f (a) the
operating  partnership’s lo ss and (b) the amount o f cash distributed directly o r indirectly to  us, and by constructive distributions resulting
from a reduction in our share o f certain indebtedness o f the operating  partnership and o f the property partnerships. With respect to
increases in our adjusted tax basis in our indirect partnership interest in the operating  partnership resulting  from certain indebtedness o f
the operating  partnership, Section 752 o f the Internal Revenue Code and the regulations promulgated under that section provide that a
partner may include its share o f partnership liabilities in its adjusted tax basis o f its interest in the partnership to  the extent the partner
bears the economic risk o f lo ss with respect to  the liability. Generally, a partnership’s non-recourse debt is shared proportionately by
the partners. However, if a partner guarantees partnership debt o r is personally liable  fo r all o r any po rtion o f the debt, the partner will be
deemed to  bear the economic risk o f lo ss fo r the amount o f the debt fo r which it is personally liable . Thus, the partner may include that
amount in its adjusted tax basis o f its interest in the partnership.
 

By virtue o f our status as the so le  stockho lder o f CBL Holdings I, which is the so le  general partner o f the operating  partnership,
we will be deemed to  bear the economic risk o f lo ss with respect to  indebtedness o f the operating  partnership that is no t nonrecourse
debt as defined in the Internal Revenue Code. As a result, our adjusted tax basis in our indirect partnership interest in the operating
partnership may exceed our proportionate  share o f the to tal indebtedness o f the operating  partnership.
 

If the allocation o f our distributive share o f the operating  partnership’s lo ss would reduce the adjusted tax basis o f our partnership
interest in the operating  partnership below zero , the recognition o f the lo ss will be deferred until the recognition o f the lo ss would no t
reduce our adjusted tax basis below zero . To  the extent that the operating  partnership’s distributions, o r any decrease in our share o f the
nonrecourse indebtedness o f the operating  partnership o r o f a property partnership, would reduce our adjusted tax basis below zero ,
such distributions and constructive distributions will no rmally be characterized as capital gain, and if our partnership interest in the
operating  partnership has been held fo r longer than the long-term capital gain ho lding  period (currently, one year), the distributions and
constructive distributions will constitute  long-term capital gain. Each decrease in our share o f the nonrecourse indebtedness o f the
operating  partnership o r o f a property partnership is considered a constructive cash distribution to  us.
 

Depreciation Deductions Available to the Operating Partnership.    The operating  partnership was fo rmed in 1993 principally by
way o f contributions o f certain properties o r appreciated interests in property partnerships owning  properties. According ly, the
operating  partnership’s depreciation deductions attributable  to  the properties
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will be based on the contributing  partners’ depreciation schedules and in some cases on new schedules under which the property will be
depreciated on depreciation schedules o f up to  40 years, using , initially, the adjusted basis o f the contributed assets in the hands o f the
contributing  partners. The operating  partnership has estimated that the aggregate , adjusted basis o f its assets was approximately $430
million as o f the date  o f the fo rmation.
 

Section 704(c) Allocations.    Section 704(c) o f the Internal Revenue Code requires that depreciation as well as gain and lo ss be
allocated in a manner so  as to  take into  account the variation between the fair market value and tax basis o f the property contributed by
a partner to  a partnership. See “—Operating  Partnership Allocations” fo r more info rmation about these allocations. Applicable  Treasury
Regulations provide a cho ice o f several methods o f taking  these differences between value and tax basis into  account.
 
Sale of the Operating Partnership’s Property
 Generally, any gain realized by the operating  partnership on the sale  o f property held by the operating  partnership o r a property
partnership o r on the sale  o f a partnership interest in a property partnership will be capital gain, except fo r any po rtion o f the gain that is
treated as depreciation o r cost recovery recapture. Any unrealized gain attributable  to  the excess o f the fair market value o f the
properties over their adjusted tax bases at the time o f contribution to  the operating  partnership must, when recognized by the operating
partnership, generally be allocated to  the limited partners, including  CBL & Associates, Inc., under Section 704(c) o f the Internal
Revenue Code and Treasury Regulations promulgated under that section.
 

In the event o f the disposition o f any o f the properties which have pre-contribution gain, all income attributable  to  the
undepreciated gain will be allocated to  the limited partners o f the operating  partnership, including  to  us, and we generally will be
allocated only our share o f capital gains attributable  to  depreciation deductions we enjoyed and appreciation, if any, occurring  since the
acquisition o f our interest in the operating  partnership. Any decision relating  to  the po tential sale  o f any property that would result in
recognition o f gain o f this kind will be made by the independent directo rs on our Board o f Directo rs. The operating  partnership will be
required in this case to  distribute  to  its partners all o f the net cash proceeds from the sale  up to  an amount reasonably believed
necessary to  enable  the limited partners, including  us, to  pay any income tax liability arising  from the sale .
 

Our share o f any gain realized by the operating  partnership on the sale  o f any property held by the operating  partnership o r
property partnership as invento ry o r o ther property held primarily fo r sale  to  customers in the o rdinary course o f the operating
partnership’s o r property partnership’s trade o r business will be treated as income from a prohibited transaction that is subject to  a
100% penalty tax. Fo r more info rmation about the penalty tax, see “—Requirements fo r Qualification—Income Tests” above.
Prohibited transaction income o f this kind will also  have an adverse effect upon our ability to  satisfy the g ross income tests fo r REIT
status. See “—Requirements fo r Qualification—Income Tests” above fo r more info rmation about these tests. Under existing  law,
whether property is held as invento ry o r primarily fo r sale  to  customers in the o rdinary course o f a trade o r business is a question o f fact
that depends on all the facts and circumstances with respect to  the particular transaction. The operating  partnership and the property
partnerships intend to  ho ld their properties fo r investment with a view to  long-term appreciation, to  engage in the business o f acquiring ,
developing , owning  and operating  the properties and o ther shopping  centers and to  make occasional sales o f the properties, including
peripheral land, that are  consistent with the operating  partnership’s and the property partnerships’ investment objectives.
 

PLAN OF DISTRIBUTION
 

We may sell our o ffered securities through underwriters o r dealers, directly to  one o r more purchasers, through agents o r through
a combination o f any such methods o f sale . Any such underwriter o r agent invo lved in the o ffer and sale  o f our o ffered securities will
be named in the applicable  prospectus supplement.
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The distribution o f our o ffered securities may be effected from time to  time in one o r more transactions at a fixed price o r
prices, which may be changed, at market prices prevailing  at the time o f sale , at prices related to  such prevailing  market prices, o r at
nego tiated prices.
 

In connection with the sale  o f our o ffered securities, underwriters o r agents may receive compensation from us o r from
purchasers o f our o ffered securities, fo r whom they may act as agents, in the fo rm o f discounts, concessions o r commissions.
Underwriters may sell our o ffered securities to  o r through dealers, and such dealers may receive compensation in the fo rm o f
discounts, concessions o r commissions from the underwriters and/o r commissions from the purchasers fo r whom they may act as
agents. Underwriters, dealers and agents that partic ipate  in the distribution o f our o ffered securities may be deemed to  be underwriters
under the Securities Act, and any discounts o r commissions they receive from us and any pro fit on the sale  o f our o ffered securities
they realize  may be deemed to  be underwriting  discounts and commissions under the Securities Act.
 

Unless o therwise specified in the related prospectus supplement, each series o f o ffered securities will be a new issue with no
established trading  market, o ther than the common stock which is listed on the New York Stock Exchange. Any common stock so ld
pursuant to  a prospectus supplement will be listed on such exchange, subject to  o ffic ial no tice o f issuance. We may elect to  list any
series o f preferred stock o r common stock warrants on an exchange, but are  no t obligated to  do  so . It is possible  that one o r more
underwriters may make a market in a series o f o ffered securities, but will no t be obligated to  do  so  and may discontinue any market
making  at any time without no tice. Therefo re, no  assurance can be g iven as to  the liquidity o f the trading  market fo r our o ffered
securities.
 

Certain persons partic ipating  in this o ffering  may engage in transactions that stabilize , maintain o r o therwise affect the price o f the
o ffered securities, including  over-allo tment, stabiliz ing  and sho rt-covering  transactions in such securities, and the imposition o f a
penalty bid in connection with the o ffering .
 

Under ag reements into  which we may enter, underwriters, dealers and agents who  partic ipate  in the distribution o f our o ffered
securities may be entitled to  indemnification by us against certain liabilities, including  liabilities under the Securities Act.
 

Underwriters, dealers and agents may engage in transactions with, o r perfo rm services fo r, o r be tenants o f, us o r our operating
partnership in the o rdinary course o f business.
 

In o rder to  comply with the securities laws o f certain states, if applicable , we will sell our o ffered securities in such jurisdictions
only through reg istered o r licensed brokers o r dealers. In addition, in certain states we may no t sell our o ffered securities unless they
have been reg istered o r qualified fo r sale  in the applicable  state  o r an exemption from the reg istration o r qualification requirement is
available  and is complied with.
 

EXPERTS
 

The financial statements and related financial statement schedules inco rporated in this prospectus by reference from our Annual
Report on Form 10-K fo r the year ended December 31, 2002 have been audited by Delo itte  & Touche LLP, independent audito rs, as
stated in their report (which report expresses an unqualified opinion and includes an explanato ry parag raph relating  to  the adoption o f
Statement o f Financial Accounting  Standards No . 144), which is inco rporated herein by reference, and have been so  inco rporated in
reliance upon the report o f such firm g iven upon their autho rity as experts in accounting  and auditing .
 

LEGAL MATTERS
 

The validity o f the shares o f the o ffered securities and certain legal matters described under “Federal Income Tax
Considerations” in this reg istration statement will be passed upon fo r us by Willkie  Farr & Gallagher, New York, New York. Certain
o ther matters will be passed upon fo r us by Shumacker Witt Gaither & Whitaker, P.C., Chattanooga, Tennessee. Certain members o f
Shumacker Witt Gaither & Whitaker, P.C. serve as our assistant secretaries. Any underwriters will be advised about o ther issues relating
to  any o ffering  by their own legal counsel.
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You should rely only on the info rmation contained o r inco rporated by reference into  this prospectus supplement and the accompanying
prospectus. Neither we no r the underwriters have autho rized any person to  provide you with different o r additional info rmation. If
anyone provides you with different o r additional info rmation, you should no t re ly on it. We are  no t, and the underwriters are  no t, making
an o ffer to  sell these securities in any jurisdiction where the o ffer o r sale  is no t permitted. The info rmation contained in this prospectus
supplement, the accompanying  prospectus and the documents inco rporated by reference herein and therein is accurate  only as o f their
respective dates o r as o f o ther dates which are  specified in those documents. Our business, financial condition, results o f operations
and prospects may have changed since those dates.
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Preferred Stock
(Liquidation Preference $25.00

per Depositary Share)



 

 PROSPECTUS SUPPLEMENT
 

 

Bear, Stearns & Co. Inc.
 

Wachovia Securities
 

A.G. Edwards & Sons, Inc.
 

Legg Mason Wood Walker
Inc orporate d

 
McDonald Investments Inc.

 
RBC Capital Markets

 
J.J.B. Hilliard, W.L. Lyons, Inc.

 
Stifel, Nicolaus & Company

Inc orporate d
 

Wells Fargo Securities, LLC
 

August 6 , 2003
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