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PROSPECTUS

PRICE LEGACY CORPORATION

24,367,348 Shares of Common Stock

This prospectus relates to the offer and sale of up to 24,367,348 shares of our common stock, including up to 683,419 shares of our
common stock issuable upon the exercise of warrants, by the selling stockholders identified in this prospectus. The selling stockholders may
offer and sell from time to time all or any part of such shares in amounts and on terms to be determined at the time of sale. We will not receive
any of the proceeds from the sale of shares of our common stock by the selling stockholders.

Our common stock is listed on the Nasdaq National Market under the symbol "PLRE." On June 11, 2004, the last sale price of our common
stock as reported on the Nasdaq National Market was $17.82 per share.

Before investing in shares of our common stock, please refer to the section in this prospectus entitled ''Risk Factors'' beginning on
page 4.

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

The date of this prospectus is June 16, 2004.
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You should rely only on the information contained or incorporated by reference in this prospectus. Neither we nor the selling stockholders
have authorized any other person to provide you with different information. If anyone provides you with different or inconsistent information,
you should not rely on it. The selling stockholders are not making an offer to sell these securities in any jurisdiction where the offer or sale is not
permitted. You should assume that the information appearing in this prospectus is accurate as of the date on the front cover of this prospectus
only. Our business, financial condition, results of operations and prospects may have subsequently changed.
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Whenever we refer to "Price Legacy," "we," "our" or "us" in this prospectus, we mean Price Legacy Corporation, formerly known as Price
Enterprises, Inc., and its consolidated subsidiaries, unless the context suggests otherwise. When we refer to "you" or "yours," we mean the
persons to whom offers are made hereunder.
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PRICE LEGACY

Price Legacy has existed in its current form since September 2001, following the merger of Price Enterprises, Inc. and Excel Legacy
Corporation. Price Legacy operates as a real estate investment trust, or REIT, focused on open-air retail properties throughout the United States.
Its current property portfolio primarily consists of open-air shopping centers leased to major retail tenants, including Costco, The Home Depot,
The Sports Authority, Marshall's, Lowe's, AMC Theaters and Wal-Mart.

At March 31, 2004, Price Legacy owned 41 commercial real estate properties, two of which were held through majority-owned joint
ventures, and two properties subject to ground leases. Price Legacy also owned six properties with parcels of land held for development or sale.
In total, Price Legacy held an interest in 47 properties. Price Legacy receives approximately 31% of its annual minimum rents from tenants with
investment grade credit ratings. National tenants, which we define as tenants located in at least three states, contribute approximately 78% of
annual minimum rents.

Our business strategy is to enhance the value and operating income of our portfolio by, among other things, leasing vacancies in our
existing properties, acquiring new investment properties and completing the development of existing properties. In making new real estate
investments, we emphasize acquiring well-located income-producing open-air shopping centers, principally occupied by national and credit
rated tenants with attractive yields and potential for increases in income and capital appreciation. We will also, from time to time, consider
disposing or exchanging existing investments in order to improve our investment portfolio or increase our funds from operations, or FFO. We
continuously evaluate our properties and review potential strategies of repositioning or redeveloping our properties in order to maximize FFO
and enhance property values. Our investment and portfolio management goal is maximizing long-term FFO.

Our principal executive offices are located at 17140 Bernardo Center Drive, Suite 300, San Diego, California 92128, and our telephone
number is (858) 675-9400.
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RISK FACTORS

An investment in the common stock offered in connection with this prospectus involves a high degree of risk. In addition to the other
information in this prospectus, you should carefully consider the following risks before making an investment decision.

Real property investments are subject to varying degrees of risk that may affect the performance and value of our properties.

Our revenue and the performance and value of our properties may be adversely affected by a number of factors, including:

changes in the national, regional and local economic climates,

local conditions such as an oversupply of space or a reduction in demand for similar or competing properties in the area,

changes in interest rates which may render the sale and/or refinancing of a property difficult or unattractive,

changes in consumer spending patterns,

the attractiveness of our properties to tenants,

competition from other available space,

our ability to provide adequate maintenance and insurance,

increased operating costs, and

increases in interest rates on our variable rate debt.

In addition, some significant operating expenses associated with our properties, such as debt payments, maintenance, tenant improvement
costs and taxes, generally are not reduced when gross income from properties is reduced. If our properties do not generate revenue sufficient to
meet operating expenses, we may have to borrow additional amounts to cover costs, which could harm our ability to make distributions to our
stockholders.

Significant competition from developers, owners and operators of real estate properties may adversely affect the success of our business.

We compete in the acquisition of real estate properties with a number of publicly-traded REITs focused on retail properties as well as other
public and private real estate investment entities, including mortgage banks and pension funds, and other institutional investors, as well as
individuals. Competition from these entities may impair our financial condition and materially harm our business by reducing the number of
suitable investment opportunities offered to us and increasing the bargaining power of prospective sellers of property, which often increases the
price necessary to purchase a property. Many of our competitors in the real estate sector are significantly larger than us and may have greater
financial resources and more experienced managers. In addition, a large portion of our developed properties are located in areas where
competitors maintain similar properties. We will need to compete for tenants based on rental rates, attractiveness and location of properties, as
well as quality of maintenance and management services. Competition from these and other properties may impair our financial condition and
materially harm our business by:

interfering with our ability to attract and retain tenants,

increasing vacancies, which lowers market rental rates and limits our ability to negotiate favorable rental rates, and
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impairing our ability to minimize operating expenses.

Developments in the retail industry could adversely affect our ability to lease space in our shopping centers, which would harm our
business.

We derive a substantial portion of our income from tenants in the retail industry. The market for retail space and the general economic or
local conditions of the retail industry can significantly affect our financial performance. A number of recent developments have heightened
competitive pressures in the market for retail space, including:

consolidation among retailers,

the financial distress of large retailers in some markets, including the bankruptcy of some retailers,

a proliferation of new retailers,

a growing consumer preference for value-oriented shopping alternatives, such as internet commerce, and

an oversupply of retail space in some areas of the country.

As a result of these developments, many companies in the retail industry have encountered significant financial difficulties. Because we
have no control over the occurrence of these developments, we cannot make any assurance that our business or financial results will not be
adversely affected by these developments and the competitive pressures they create.

We rely on Costco for 8.3% of our annual minimum rent revenue, and any financial difficulties faced by this or any other significant
tenant may harm our business and impair our stock price.

Our financial position, results of operations and ability to make distributions to our stockholders may be adversely affected by financial
difficulties experienced by any of our major tenants, including Costco, Home Depot and The Sports Authority. Although failure on the part of a
tenant to materially comply with the terms of a lease, including failure to pay rent, would give us the right to terminate the lease, repossess the
property and enforce the payment obligations under the lease, we could experience substantial delays and costs in doing so. We may not be able
to enforce the payment obligations against the defaulting tenant, find another tenant or, if another tenant were found, enter into a new lease on
favorable terms. Our largest tenant is Costco, which accounted for approximately 8.3% of our total annual minimum rent revenue as of
March 31, 2004. In addition to our four properties where Costco is the major tenant, Costco warehouses are adjacent to an additional nine of our
properties. If Costco or any other major tenant chooses to terminate or not to renew its lease, our financial condition and business could be
materially harmed.

We may not be able to collect balances due from a tenant in bankruptcy, which may harm our business.

The bankruptcy or insolvency of a significant tenant or a number of smaller tenants may have an adverse impact on the properties affected
and on the income produced by such properties. A bankruptcy filing by or relating to one of our tenants would bar all efforts by us to collect
pre-bankruptcy debts from that tenant or their property, unless we receive an order permitting us to do so from the bankruptcy court. The
bankruptcy of a tenant could delay our efforts to collect past due balances under the relevant leases and could ultimately preclude full collection
of these sums. Under bankruptcy law, a tenant has the option of assuming (continuing) or rejecting (terminating) any unexpired lease. If a tenant
in bankruptcy assumes its lease with us, the tenant must cure all defaults under the lease and provide us with adequate assurance of its future
performance under the lease. If a lease is rejected by a tenant in bankruptcy, we would (absent collateral securing the claim) have only a
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general unsecured claim for damages. Any unsecured claim we hold may be paid only to the extent that funds are available and only in the same
percentage as is paid to all other holders of unsecured claims. It is possible that we may recover substantially less than the full value of any
unsecured claims we hold, if we recover any at all, which may adversely affect our operating results and financial condition.

Kmart, previously our third largest tenant, filed for Chapter 11 bankruptcy protection in January 2002. In May 2003, Kmart emerged from
bankruptcy, affirmed three leases and rejected the lease at our Westbury, New York property. A new lease for this property was signed with
Wal-Mart, and rent commenced on May 1, 2004. There can be no assurance that Kmart will not experience further financial difficulties in the
future. If Kmart or any other significant tenant of ours were to experience financial difficulties in the future, it could lead to additional
bankruptcy filings and the rejection of one or more of our additional leases, which in turn could result in a significant decrease in our rental
revenue, funds from operations and funds available for distribution to stockholders if we are unable to re-lease promptly or if any new rental
rates are significantly lower than the current rent.

Termination of a lease by Costco or other significant tenants may allow some tenants to reduce or terminate their leases.

If Costco or other significant tenants were to terminate a lease with us or a lease for space adjacent to one or more of our properties, some
of our other tenants at these properties would have rights to reduce their rent or terminate their leases. In addition, tenants at these properties,
including those with termination rights, could elect not to extend or renew their lease at the end of the lease term. If any of these events occur,
our financial condition and business could be materially harmed.

Our financial performance depends on regional economic conditions since many of our properties and investments are located in
California, Arizona and Florida.

Our properties and real estate related investments include 33 properties located in three states: 15 in California, nine in Arizona and nine in
Florida. With such a large number of properties and real estate related investments in these states, we may be exposed to greater economic risks
than if they were located in several geographic regions. Our revenue from, and the value of, the properties and investments located in these states
may be affected by a number of factors, including an oversupply of, or reduced demand for, real estate properties and downturns in the local
economic climate caused by high unemployment, business downsizing, industry slowdowns, changing demographics and other factors. A
general downturn in the economy or real estate conditions in California, Arizona or Florida could impair our financial condition and materially
harm our business. Further, due to the relatively high cost of real estate in these states, the real estate market in these regions may be more
sensitive to fluctuations in interest rates and general economic conditions than other regions of the United States. We do not have any limitations
or targets for the concentration of the geographic location of our properties and, accordingly, the risks associated with this geographic
concentration will increase if we acquire additional properties in these states.

Our income depends on rental income from real property.

The majority of our income is derived from rental income from real property. Accordingly, our income, funds from operations and funds
available for distribution would be adversely affected if a significant number of our tenants were unable to meet their obligations to us or if we
were unable to lease a significant amount of space in our properties on economically favorable lease terms. We cannot make any assurance that
any tenant whose lease expires in the future will renew its lease or that we will be able to re-lease space on economically advantageous terms, if
at all. In addition, our ability to lease or re-lease vacant space will be affected by many factors, including the existence of covenants typically
found in shopping center tenant leases, such as those requiring the use of space at the shopping center not to be competitive with another tenant.
Our ability to lease or re-lease our
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properties may cause fluctuations in our cash flow, potentially affecting the cash available for distributions to stockholders.
Hlliquidity of real estate investments may make it difficult for us to sell properties in response to market conditions.

Equity real estate investments are relatively illiquid and therefore will tend to limit our ability to vary our portfolio promptly in response to
changing economic or other conditions. To the extent the properties are not subject to triple net leases, some significant expenditures such as real
estate taxes and maintenance costs are generally not reduced when circumstances cause a reduction in income from the investment. Should these
events occur, our income and funds available for distribution could be adversely affected. In addition, REIT requirements may subject us to
confiscatory taxes on gain recognized from the sale of property if the property is considered to be held primarily for sale in the ordinary course
of our trade or business. To prevent these taxes, we may comply with safe harbor rules relating to the number of properties sold in a year, how
long we owned the properties, their tax bases and the cost of improvements made to those properties. However, we cannot make any assurance
that we will be able to successfully comply with these safe harbors and, in the event that compliance is possible, the safe harbor rules may
restrict our ability to sell assets in the future.

Our substantial leverage may be difficult to service and could adversely affect our business.

As of March 31, 2004, we had outstanding borrowings of approximately $576.5 million, requiring an estimated annual debt service of
approximately $35.7 million. In addition, we had guaranteed $46.8 million in debt not on our balance sheet. We are exposed to the risks
normally associated with debt financing, which may materially harm our business, including the following:

our cash flow may be insufficient to meet required payments of principal and interest on borrowings and this insufficiency
may leave us with insufficient cash resources to pay operating expenses,

we may not be able to refinance debt at maturity, and

if refinanced, the terms of refinancing may not be as favorable as the original terms of the debt.

Our credit facility requires us to comply with specified financial covenants, the most restrictive of which relate to fixed charge coverage
and leverage. Covenants in some of our construction loans are also tied to our credit facility. We were in compliance with all covenants in our
credit facility at March 31, 2004, and are closely monitoring our operating results in 2004 as they relate to compliance with such covenants, in
particular fixed charge coverage and leverage. If we are unable to satisfy any of these covenants, we would need to obtain waivers from our
lenders. There can be no assurance that any such waivers would be forthcoming. Any violation that is not waived could result in an event of
default, allowing the lenders to declare all amounts outstanding to be immediately due and payable, which could have a material adverse effect
on our business and financial condition.

Rising interest rates may adversely affect our cash flow and business.

We had $330.2 million in debt bearing interest at variable rates as of March 31, 2004. Variable rate debt creates higher debt payments if
market interest rates increase. We may incur additional debt in the future that also bears interest at variable rates. Higher debt payments as a
result of an increase in interest rates could adversely affect our cash flows, cause us to default under some debt obligations or agreements, and
materially harm our business.
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We face risks associated with our equity investments in and with, or loans to, third parties because of our lack of control over the
underlying assets that secure the loans.

As part of our growth strategy, we may invest in shares of REITSs or other entities that invest in real estate assets. In these cases, we will be
relying on the assets, investments and management of the REIT or other entity in which we invest. These entities and their properties will be
exposed to the risks normally associated with the ownership and operation of real estate. We may partner or joint venture with or make loans to
other parties developing real estate and related assets. In these cases, we will not be the only entity making decisions relating to the property,
partnership, joint venture or other entity. Risks associated with investments in, or loans to, partnerships, joint ventures or other entities include:

the possibility that our partners or borrowers might experience serious financial difficulties or fail to fund their share of
required investment contributions or pay their obligations under our loans,

our partners or borrowers might have economic or other business interests or goals which are inconsistent with our business
interests or goals, resulting in impasse or decisions which are contrary to our business interests or goals,

our partners or borrowers may take action contrary to our instructions or requests and adverse to our policies and objectives,
including our policy with respect to maintaining our qualification as a REIT,

the possibility that a third-party lender senior to us could take actions to foreclose upon its lien and jeopardize the repayment
of our loan,

the possibility that a borrower's inability to obtain the entitlements with respect to a development property or other related
asset could delay or prevent the repayment of our loan, and

the possibility that the collateral securing a loan made by us may not have a value equal to the outstanding amount of the
loan to which the collateral relates, and that contractual provisions or legal limitations may limit our ability to seek recourse
against other assets in order to satisfy any deficiency.

Any substantial loss or action of this nature could potentially harm our business or jeopardize our ability to qualify as a REIT. In addition,
we may in some circumstances be liable for the actions of our third-party partners, co-venturers or borrowers.

We could incur significant costs and expenses related to environmental problems.

Under various federal, state and local laws and regulations, a current or previous owner or operator of real property, and parties that
generate or transport hazardous substances that are disposed of on real property, may be liable for the costs of investigating and remediating
these substances on or under the property. These laws often impose liability without regard to whether the owner or operator of the property was
responsible for or even knew of the presence of the hazardous substances. The presence of or failure to properly remediate hazardous or toxic
substances may impair our ability to rent, sell or borrow against a property. As an owner and operator of property and as a potential arranger for
hazardous substance disposal, we may be liable under these laws and regulations for removal or remediation costs, governmental penalties,
property damage, personal injuries and related expenses.
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The costs of compliance with regulatory requirements, including the Americans with Disabilities Act, could adversely affect our
business.

Our properties will be subject to various federal, state and local regulatory requirements, including the Americans with Disabilities Act of
1990, which requires all public accommodations and commercial facilities to meet federal requirements relating to access and use by persons
with disabilities. Compliance with the Americans with Disabilities Act requirements could involve removal of structural barriers from disabled
persons' entrances on our properties. Other federal, state and local laws may require modifications to or restrict further renovations of our
properties to provide this access. Noncompliance with the Americans with Disabilities Act or related laws or regulations could result in the
United States government imposing fines or private litigants being awarded damages against us, or could result in an order to correct any
non-complying feature, which could result in substantial capital expenditures. If we incur these costs and expenses, our financial condition and
ability to make distributions to our stockholders could be impaired. In addition, we cannot be assured that regulatory requirements will not be
changed or that new regulatory requirements will not be imposed that would require significant unanticipated expenditures by us or our tenants.
Unexpected expenditures could adversely affect our net income and cash available for distributions to our stockholders.

Terrorism and the uncertainty of war may adversely affect our business.

Terrorist attacks and other acts of violence or war may affect our operations and profitability, the market in which we operate, and the
markets on which our stock trades. The potential near-term and long-term effect these attacks may have on our customers, the market for our
services, the market for our stock and the U.S. economy are uncertain. The consequences of any terrorist attacks, or any armed conflicts which
may result, are unpredictable and could materially harm our business and impair the value of our stock. In addition, the aftermath of the
September 11, 2001 attacks has resulted in higher operating costs, including insurance premiums, for some of our properties due to heightened
security measures.

The success of our business depends on the services provided by our key personnel, the loss of whom could harm our business.

The success of our business depends to a large extent on the contributions and performance of our senior management team for strategic
business direction and real estate experience. Other than employment agreements with Robert Siordia, our Chief Operating Officer and
Secretary, Jeffrey Fisher, our Chief Financial Officer, John Visconsi, our Senior Vice President of Asset Management, and Susan Wilson, our
Senior Vice President of Real Estate Development, we do not have employment agreements with or key-man life insurance for any of our senior
management. If we lose the services of any members of our senior management, our business and future development could be materially
harmed.

A small number of stockholders can exert significant influence over our company, which could make it difficult for us to complete some
corporate transactions without their support, which could depress the price of our stock.

Holders of our common stock and Series A preferred stock generally vote together on all matters submitted to our stockholders for
approval. Each share of common stock is entitled to one vote and each share of Series A preferred stock is entitled to one-tenth (!/10) of one vote.
Pursuant to its terms, shares of Series 1 preferred stock do not have the right to vote on matters submitted to our stockholders for approval.

Sol Price, Robert E. Price and parties affiliated with them, including The Price Group LLC, currently beneficially own an aggregate of
approximately 13,774,057 shares of common stock, which

10



Edgar Filing: PRICE LEGACY CORP - Form 424B3

represent approximately 37.7% of our outstanding common stock and 37.0% of the voting power of our capital stock with respect to matters
submitted to our stockholders for approval. In addition, The Price Group holds a warrant to purchase an additional 58,419 shares of common
stock. The 520 Group, LLC currently beneficially owns an aggregate of approximately 9,043,295 shares of common stock, which represent
approximately 26.0% of our outstanding common stock and 24.3% of the voting power with respect to matters submitted to our stockholders for
approval. In addition, The 520 Group holds a warrant to purchase an additional 625,000 shares of common stock. The shares of common stock,
including the shares of common stock issuable upon the exercise of warrants, held by these parties are included in the registration statement of
which this prospectus forms a part. Together, these parties have significant influence over matters submitted to our stockholders for approval,
and have the ability to influence some corporate transactions, which may delay, discourage, deter or prevent a change of control and may make
some transactions more difficult or impossible to complete without their support. The ability of these stockholders to assert this significant
influence may depress the price of our stock.

Our charter contains anti-takeover provisions which may limit the ability of a third party to acquire control and may prevent
stockholders from receiving a premium for our shares.

Some of the provisions of our charter and bylaws could delay, discourage, deter or prevent an acquisition of our business at a premium
price and could make removal of our management more difficult. These provisions could reduce the opportunities for our stockholders to
participate in tender offers, including tender offers that are priced above the then-current market price of our stock. In particular, our charter
permits our board of directors to issue shares of preferred stock in one or more series without stockholder approval, which could, depending on
the terms of the preferred stock, delay, discourage, deter or prevent a change in control of our company. In addition, provisions of the Maryland
General Corporation Law, or MGCL, impose restrictions on mergers and other business combinations between us and any holder of 10% or
more of the voting power of our outstanding shares. Although our board of directors has adopted a resolution opting out of these provisions, the
board of directors could alter, amend or repeal that resolution, so that these provisions would then again be applicable.

REIT rules limit the amount of cash we will have available for other business purposes, including amounts to fund future growth, and
could require us to borrow funds or liquidate investments on a short-term basis in order to comply with the REIT distribution requirement.

To qualify as a REIT, we must distribute at least 90% of our REIT taxable income to our stockholders (determined without regard to the
dividends paid deduction and excluding capital gains), and we are subject to tax to the extent we fail to distribute at least 100% of our REIT
taxable income. This distribution requirement will limit our ability to accumulate capital for other business purposes, including amounts to fund
future growth. While we expect our cash flow from operations to generally be sufficient in both the short and long term to fund our operations,
this distribution requirement could cause us:

to sell assets in adverse market conditions,

to distribute amounts that represent a return of capital,

to distribute amounts that would otherwise be spent on future acquisitions, unanticipated capital expenditures, development
of new projects or repayment of debt, or

to borrow funds, issue capital stock or sell assets on a short-term basis.

10
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In addition, from time to time, we may not have sufficient cash or other liquid assets to meet this distribution requirement due to differences
in timing between the recognition of taxable income and the actual receipt of cash.

Our charter contains restrictions on the ownership and transfer of our capital stock.

Due to limitations on the concentration of ownership of stock of a REIT imposed by the Internal Revenue Code of 1986, as amended, or the
Code, our charter prohibits any stockholder from (1) actually or beneficially owning more than 5% in the aggregate (by number or value,
whichever is more restrictive) of our issued and outstanding capital stock and (2) actually or constructively owning more than 9.8% in the
aggregate (by number or value, whichever is more restrictive) of our issued and outstanding capital stock, except for stockholders who have
received a waiver from these ownership limits from our board. Our charter also prohibits anyone from buying shares if the purchase would result
in us losing our REIT status. This could happen if a share transaction results in

fewer than 100 persons owning all of our shares,

five or fewer persons owning more than 50% of the value of our shares, or

our company having a related party tenant.

If a stockholder acquires shares in violation of the charter by way of transfer or otherwise, our charter provides that the shares which cause
the owner to violate the ownership limitations will be automatically transferred to a trust for the benefit of a qualified charitable organization.
Our charter further provides that, following such transfer, the stockholder will have no right to vote these shares or be entitled to dividends or
other distributions with respect to these shares. Within 20 days after receiving notice from us of the transfer of shares to the trust, the trustee of
the trust is required under our charter to sell the excess shares, and generally will distribute to such stockholder an amount equal to the lesser of
the price paid by the stockholder for the excess shares (except in the case of a gift or similar transfer, in which case, an amount equal to the
market price) or the sale proceeds received by the trust for the shares.

Failure to qualify as a REIT would have significant adverse consequences to us and the value of our stock.

We operate in a manner that we believe allows us to qualify as a REIT for federal income tax purposes under the Code. We have not
requested and do not plan to request a ruling from the IRS that we qualify as a REIT, and the statements in this prospectus are not binding on the
IRS or any court. If we lose our REIT status, we will face serious tax consequences that would substantially reduce the funds available for
distribution to our stockholders for each of the years involved because:

we would not be allowed a deduction for distributions to stockholders in computing our taxable income and would be
subject to federal income tax at regular corporate rates,

we also could be subject to the federal alternative minimum tax and possibly increased state and local taxes, and

unless we are entitled to relief under applicable statutory provisions, we could not elect to be taxed as a REIT for four
taxable years following the year during which we were disqualified.

In addition, if we fail to qualify as a REIT, we will not be required to make distributions to stockholders, and all distributions to
stockholders will be subject to tax as regular corporate dividends to the extent of our current and accumulated earnings and profits. As a result of
all these factors, our failure to qualify as a REIT also could impair our ability to expand our business and raise capital, and would adversely
affect the value of our stock.
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Qualification as a REIT involves the application of highly technical and complex Code provisions for which there are only limited judicial
and administrative interpretations. For example, one of the REIT requirements, the "five-fifty test," requires that no more than 50% of the value
of a REIT's outstanding capital stock may be owned directly or indirectly, applying various constructive ownership rules, by five or fewer
individuals at any time during the last half of a REIT's taxable year. Our charter provides for restrictions regarding ownership and transfer of
shares that are intended to assist us in continuing to satisfy the five-fifty test. These restrictions, however, may not ensure that we will be able to
satisty, in all cases, the five-fifty test. If we fail to satisfy the five-fifty test, our status as a REIT may terminate. Other REIT requirements restrict
the type of assets that a REIT may own and the type of income that a REIT may receive. These restrictions will apply to all of our assets and
income. However, these asset and income requirements do not apply to assets we elect to hold in a "taxable REIT subsidiary." We currently hold
certain assets and derive income from certain of our businesses and assets which, if held or received by us directly, could jeopardize our status as
a REIT. To maintain our status as a REIT, (1) we transferred these assets and businesses to Excel Legacy Holdings, a wholly-owned subsidiary
of Excel Legacy, prior to the effective time of the merger in September 2001, and (2) Excel Legacy Holdings elected to be treated as a taxable
REIT subsidiary of ours effective at the time of the merger. Also, we must make distributions to stockholders aggregating annually at least 90%
of our net taxable income, excluding capital gains. In addition, legislation, new regulations, administrative interpretations or court decisions may
adversely affect our investors, our ability to qualify as a REIT for federal income tax purposes or the desirability of an investment in a REIT
relative to other investments.

Even if we qualify as a REIT for federal income tax purposes, we may be subject to some federal, state and local taxes on our income or
property and, in certain cases, a 100% penalty tax in the event we sell property as a dealer or if our services company enters into agreements
with us or our tenants on a basis that is determined to be other than an arm's-length basis.

While our tax counsel will render an opinion regarding the accuracy of the statements set forth under the caption "Federal Income Tax
Considerations," those statements are based upon our representation that we have qualified, and will operate in a manner so as to continue to
qualify, to be treated as a REIT for federal income tax purposes. Our tax counsel will not render an opinion regarding our tax status as a REIT in
connection with this prospectus.

12
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FORWARD-LOOKING STATEMENTS

This prospectus contains and incorporates by reference forward-looking statements within the meaning of Section 27A of the Securities Act
of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. You can identify these forward-looking statements
by forward-looking words such as "believe," "may," "could," "will," "estimate," "continue," "anticipate," "intend," "seek," "plan," "expect,"
"should," "would" and similar expressions in this prospectus. These forward-looking statements are subject to a number of risks, uncertainties

and assumptions about us, including, among other things:

"non non non non

the effect of economic, credit and capital market conditions in general and on real estate companies in particular, including
changes in interest rates,

our ability to compete effectively,

developments in the retail industry,

the financial stability of our tenants, including our reliance on major tenants,

our ability to successfully complete real estate acquisitions, developments and dispositions,

the financial performance of our properties, joint ventures and investments,

government approvals, actions and initiatives, including the need for compliance with environmental requirements, and

our ability to qualify as a REIT.

The factors identified above are believed to be some, but not all, of the important factors that could cause actual events and results to be
