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UNITED STATES OF AMERICA

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

S QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

FOR THE QUARTERLY PERIOD ENDED SEPTEMBER 30, 2013

Or

0 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

FOR THE TRANSITION PERIOD FROM TO

COMMISSION FILE NO. 1-12494 (CBL & ASSOCIATES PROPERTIES, INC.)
COMMISSION FILE NO. 333-182515-01 (CBL & ASSOCIATES LIMITED PARTNERSHIP)

CBL & ASSOCIATES PROPERTIES, INC.
CBL & ASSOCIATES LIMITED PARTNERSHIP
(Exact Name of registrant as specified in its charter)

DELAWARE (CBL & ASSOCIATES PROPERTIES, INC.) 62-1545718

DELAWARE (CBL & ASSOCIATES LIMITED

PARTNERSHIP) 62-1542285

(State or other jurisdiction of incorporation or organization) (I.R.S. Employer Identification Number)

2030 Hamilton Place Blvd., Suite 500, Chattanooga, TN 37421-6000

(Address of principal executive office, including zip code)

423.855.0001

(Registrant’s telephone number, including area code)

N/A

(Former name, former address and former fiscal year, if changed since last report)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.

CBL & Associates Properties, Inc. Yes x No o
CBL & Associates Limited Partnership Yes x Noo

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if

any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T

(§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required

to submit and post such files).

CBL & Associates Properties, Inc. Yes x No o

CBL & Associates Limited Partnership Yes x Noo

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,

or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer,” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.

CBL & Associates Properties, Inc.



Edgar Filing: CBL & ASSOCIATES PROPERTIES INC - Form 10-Q

Large accelerated filer x Accelerated filer o Non-accelerated filer o Smaller Reporting Company o
CBL & Associates Limited Partnership

Large accelerated filer o Accelerated filer o Non-accelerated filer x Smaller Reporting Company o
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).
CBL & Associates Properties, Inc. Yes o No x

CBL & Associates Limited Partnership Yes o No x

As of November 4, 2013, there were 169,907,550 shares of CBL & Associates Properties, Inc.'s common stock, par
value $0.01 per share, outstanding.
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EXPLANATORY NOTE

This report combines the quarterly reports on Form 10-Q for the quarter ended September 30, 2013 of CBL &
Associates Properties, Inc. and CBL & Associates Limited Partnership. Unless stated otherwise or the context
otherwise requires, references to the "Company" mean CBL & Associates Properties, Inc. and its subsidiaries.
References to the "Operating Partnership" mean CBL & Associates Limited Partnership and its subsidiaries. The
terms "we", "us" and "our" refer to the Company or the Company and the Operating Partnership collectively, as the
context requires.
The Company is a real estate investment trust ("REIT") whose stock is traded on the New York Stock Exchange. The
Company is the 100% owner of two qualified REIT subsidiaries, CBL Holdings I, Inc. and CBL Holdings II, Inc. At
September 30, 2013, CBL Holdings, I, Inc., the sole general partner of the Operating Partnership, owned a 1.0%
general partner interest in the Operating Partnership and CBL Holdings II, Inc. owned an 84.2% limited partner
interest for a combined interest held by the Company of 85.2%.
As the sole general partner of the Operating Partnership, the Company's subsidiary, CBL Holdings I, Inc., has
exclusive control of the Operating Partnership's activities. Management operates the Company and the Operating
Partnership as one business. The management of the Company consists of the same individuals that manage the
Operating Partnership. The Company's only material asset is its indirect ownership of partnership interests of the
Operating Partnership. As a result, the Company conducts substantially all its business through the Operating
Partnership as described in the preceding paragraph. The Company also issues public equity from time to time and
guarantees certain debt of the Operating Partnership. The Operating Partnership holds all of the assets and
indebtedness of the Company and, through affiliates, retains the ownership interests in the Company's joint ventures.
Except for the net proceeds of offerings of equity by the Company, which are contributed to the Operating Partnership
in exchange for partnership units on a one-for-one basis, the Operating Partnership generates all remaining capital
required by the Company's business through its operations and its incurrence of indebtedness.
We believe that combining the two quarterly reports on Form 10-Q for the Company and the Operating Partnership
provides the following benefits:
enhances investors' understanding of the Company and the Operating Partnership by enabling investors to view the
business as a whole in the same manner that management views and operates the business;
eliminates duplicative disclosure and provides a more streamlined and readable presentation, since a substantial
portion of the disclosure applies to both the Company and the Operating Partnership; and
ereates time and cost efficiencies through the preparation of one combined report instead of two separate reports.
To help investors understand the differences between the Company and the Operating Partnership, this report provides
separate condensed consolidated financial statements for the Company and the Operating Partnership. Noncontrolling
interests, shareholders' equity and partners' capital are the main areas of difference between the condensed
consolidated financial statements of the Company and those of the Operating Partnership. A single set of notes to
condensed consolidated financial statements is presented that includes separate discussions for the Company and the
Operating Partnership, when applicable. A combined Management's Discussion and Analysis of Financial Condition
and Results of Operations section is also included that presents combined information and discrete information related
to each entity, as applicable.
In order to highlight the differences between the Company and the Operating Partnership, this report includes the
following sections that provide separate financial information for the Company and the Operating Partnership:
condensed consolidated financial
statements;
certain accompanying notes to condensed consolidated financial statements, including Note 5 - Unconsolidated
Affiliates, Redeemable Interests, Noncontrolling Interests and Cost Method Investments; Note 7 - Comprehensive
Income; and Note 11 - Earnings Per Share and Earnings Per Unit;
controls and procedures in Item 4 of Management's Discussion and Analysis; and
eertifications of the Chief Executive Officer and Chief Financial Officer included as Exhibits 31.1 through 32.4.



Edgar Filing: CBL & ASSOCIATES PROPERTIES INC - Form 10-Q




Edgar Filing: CBL & ASSOCIATES PROPERTIES INC - Form 10-Q

Table of Contents

CBL & Associates Properties, Inc.

CBL & Associates Limited Partnership
Table of Contents

PARTI FINANCIAL INFORMATION

Item 1. Condensed Consolidated Financial Statements (Unaudited)

CBL & Associates Properties, Inc.
Condensed Consolidated Balance Sheets as of September 30. 2013 and December 31. 2012

Condensed Consolidated Statements of Operations for the Three and Nine Months Ended
September 30. 2013 and 2012

Condensed Consolidated Statements of Comprehensive Income for the Three and Nine Months
Ended

September 30. 2013 and 2012

Condensed Consolidated Statements of Equity for the Nine Months Ended September 30. 2013 and
2012

Condensed Consolidated Statements of Cash Flows for the Nine Months Ended
September 30. 2013 and 2012

CBL & Associates Limited Partnership
Condensed Consolidated Balance Sheets as of September 30. 2013 and December 31. 2012

Condensed Consolidated Statements of Operations for the Three and Nine Months Ended
September 30. 2013 and 2012

Condensed Consolidated Statements of Comprehensive Income for the Three and Nine Months
Ended

September 30. 2013 and 2012

Condensed Consolidated Statements of Changes in Capital for the Nine Months Ended
September 30. 2013 and 2012

Condensed Consolidated Statements of Cash Flows for the Nine Months Ended
September 30. 2013 and 2012

CBL & Associates Properties, Inc. and CBL & Associates Limited Partnership
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PART I - FINANCIAL INFORMATION
ITEM 1: Financial Statements

CBL & Associates Properties, Inc.
Condensed Consolidated Balance Sheets
(In thousands, except share data)
(Unaudited)

ASSETS

Real estate assets:
Land
Buildings and improvements

Accumulated depreciation

Held for sale

Developments in progress

Net investment in real estate assets

Cash and cash equivalents

Receivables:

Tenant, net of allowance for doubtful accounts of $2,204
and $1,977 in 2013 and 2012, respectively

Other, net of allowance for doubtful accounts of $1,283
and $1,270 in 2013 and 2012, respectively

Mortgage and other notes receivable

Investments in unconsolidated affiliates

Intangible lease assets and other assets

LIABILITIES, REDEEMABLE NONCONTROLLING INTERESTS AND EQUITY

Mortgage and other indebtedness

Accounts payable and accrued liabilities

Total liabilities

Commitments and contingencies (Notes 5 and 12)
Redeemable noncontrolling interests:

Redeemable noncontrolling partnership interests
Redeemable noncontrolling preferred joint venture interest
Total redeemable noncontrolling interests

Shareholders' equity:

Preferred stock, $.01 par value, 15,000,000 shares authorized:

7.375% Series D Cumulative Redeemable Preferred
Stock, 1,815,000 shares outstanding

6.625% Series E Cumulative Redeemable Preferred
Stock, 690,000 shares outstanding

Common stock, $.01 par value, 350,000,000 shares
authorized, 169,905,892 and 161,309,652 issued and
outstanding in 2013 and 2012, respectively

September 30,
2013

$882,723
7,100,354
7,983,077
(2,017,610
5,965,467
161,841
6,127,308
74,588

77,914

20,696

24,976
279,666
261,517
$6,866,665

$4,867,717
348,237
5,215,954

37,170

37,170

18

1,699

December 31,

2012

$905,339
7,228,293
8,133,632
(1,972,031
6,161,601
29,425
137,956
6,328,982
78,248

78,963

8,467

25,967
259,810
309,299
$7,089,736

$4,745,683
358,874
5,104,557

40,248
423,834
464,082

18

1,613

)
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Additional paid-in capital 1,967,067
Accumulated other comprehensive income 6,466
Dividends in excess of cumulative earnings (526,739
Total shareholders' equity 1,448,518
Noncontrolling interests 165,023
Total equity 1,613,541
$6,866,665

The accompanying notes are an integral part of these condensed consolidated statements.

1

1,773,630
6,986
(453,561
1,328,693
192,404
1,521,097
$7,089,736

)
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CBL & Associates Properties, Inc.
Condensed Consolidated Statements of Operations
(In thousands, except per share data)

(Unaudited)

Three Months

Ended September 30,

2013 2012
REVENUES:
Minimum rents $167,703 $160,999
Percentage rents 2,797 3,152
Other rents 3,837 3,653
Tenant reimbursements 70,576 70,348
Management, development and leasing fees 3,118 3,139
Other 9,518 7,895
Total revenues 257,549 249,186
OPERATING EXPENSES:
Property operating 38,375 35,326
Depreciation and amortization 68,941 63,994
Real estate taxes 22,607 22,286
Maintenance and repairs 13,387 13,218
General and administrative 10,160 10,171
Loss on impairment — 3,912
Other 6,371 5,871
Total operating expenses 159,841 154,778
Income from operations 97,708 94,408
Interest and other income 8,809 822
Interest expense (56,341 ) (61,768
Gain (loss) on extinguishment of debt — 178
Gain on sales of real estate assets 58 1,659
Gain on investment — —
Equity in earnings of unconsolidated affiliates 2,270 2,062
Income tax provision (271 ) (1,195
Income from continuing operations 52,233 36,166
Operating loss from discontinued operations (8,346 ) (23,762
Gain on discontinued operations 290 88
Net income 44,177 12,492
Net (income) loss attributable to noncontrolling interests
in:
Operating Partnership (4,075 ) 1,776
Other consolidated subsidiaries (5,778 ) (6,194
Net income attributable to the Company 34,324 8,074
Preferred dividends (11,223 ) (10,594
Net income (loss) attributable to common shareholders $23,101 $(2,520

2

Nine Months
Ended September 30,
2013 2012

$498,632 $473,011

9,847 8,183
13,503 13,241
213,524 206,814
9,042 7,574
27,067 23,772
771,615 732,595
111,170 104,331
206,115 188,606
66,411 66,626
40,808 38,057
36,459 35,964
21,038 3912
21,217 19,188
503,218 456,684
268,397 275911
10,197 3,192
(173,374 ) (181,593
(9,108 ) 178
1,058 1,753
2,400 —
7,618 5,401
(854 ) (1,234
106,334 103,608
(5,195 ) (16,155
1,162 983
102,301 88,436

(7,602 ) (7,783
(18,338 ) (17,139

76,361 63,514
(33,669 ) (31,782
$42,692 $31,732
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CBL & Associates Properties, Inc.

Condensed Consolidated Statements of Operations
(In thousands, except per share data)

(Unaudited)

(Continued)

Basic per share data attributable to common
shareholders:

Income from continuing operations, net of preferred
dividends

Discontinued operations

Net income (loss) attributable to common shareholders
Weighted-average common shares outstanding

Three Months

Ended September 30,
2013 2012
$0.18 $0.11
(0.04 ) (0.13
$0.14 $(0.02
169,906 158,689

Diluted per share data attributable to common shareholders:

Income from continuing operations, net of preferred
dividends

Discontinued operations

Net income (loss) attributable to common shareholders
Weighted-average common and potential dilutive
common shares outstanding

Amounts attributable to common shareholders:
Income from continuing operations, net of preferred
dividends

Discontinued operations

Net income (loss) attributable to common shareholders

Dividends declared per common share

$0.18 $0.11
(0.04 ) (0.13
$0.14 $(0.02
169,906 158,731
$29,965 $17,233
(6,864 ) (19,753
$23,101 $(2,520
$0.23 $0.22

)

Nine Months

Ended September 30,
2013 2012
$0.28 $0.29
(0.02 ) (0.08
$0.26 $0.21
166,048 152,721
$0.28 $0.29
(0.02 ) (0.08
$0.26 $0.21
166,048 152,765
$46,116 $43.916
(3,424 ) (12,184
$42,692 $31,732
$0.69 $0.66

10
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The accompanying notes are an integral part of these condensed consolidated statements.
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CBL & Associates Properties, Inc.

Condensed Consolidated Statements of Comprehensive Income

(In thousands)
(Unaudited)

Net income

Other comprehensive income:
Unrealized holding gain (loss) on available-for-sale
securities

Reclassification to net income of realized gain on
available-for-sale securities

Unrealized loss on hedging instruments
Reclassification to net income of hedging loss
Total other comprehensive income (loss)

Comprehensive income

Comprehensive (income) loss attributable to
noncontrolling interests in:

Operating Partnership

Other consolidated subsidiaries

Comprehensive income attributable to the Company

The accompanying notes are an integral part of these condensed consolidated statements.

Three Months

Ended September 30,
2013 2012
$44,177 $12,492

(1,749 ) 522

(451 ) (801
568 567
(1,632 ) 288

42,545 12,780

(3,831 ) 1,729
(5,778 ) (6,194
$32,936 $8,315

Nine Months

Ended September 30,
2013 2012
$102,301 $88,436

(2,000 ) 2,101

— (160

(289 ) (2,411
1,687 1,696
(602 ) 1,226
101,699 89,662

(7,520 ) (8,047
(18,338 ) (17,139
$75,841 $64,476

12
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CBL & Associates Properties, Inc.
Condensed Consolidated Statements of Equity
(In thousands)

(Unaudited)
Equity
Shareholders' Equity
Divyidends
Redeemable Additional Accumulaheé cess  Total
Noncontrol Rnegfer@mmon - Other ' , Noncontrollihigtal
) Paid-in of . Shareholders )
Partnership StockStock . Cornpreh&nswei . . Interests Equity
Capital umulative Equity
Interests Income .
Earnings

llaaé%"lcze’ January ¢ 25271 $23 $1484 $1.657.027 $3425 $(399.581) $1.263278 $207.113 $1470391
Net income 2,441 — — — — 63,514 63,514 6,993 70,507
Other
comprehensive 10 — — — 962 — 962 254 1,216
income
Costs of
preferred stock — — — (134 ) — — (134 ) — (134 )
offering
Conversion of
Operating
Partnership — 103 48,174 — — 48,277 48,277 ) —

common units
to shares of
common stock
Redemption of
Operating
Partnership
common units
Dividends
declared - — — — — — (102,581 ) (102,581 ) — (102,581 )
common stock
Dividends
declared - — — — — — (31,782 ) (31,782 ) — (31,782 )
preferred stock
Issuances of
common stock
and restricted

common stock
Cancellation of
restricted — — — (261 ) — — (261 ) — (261 )
common stock
Exercises of

_ _ _ _ — (9,836 ) (9,836 )

— 2 367 — — 369 — 369

. — 2 4,432 — — 4,434 — 4,434
stock options
Accrual under
deferred . o 44 o o 44 o 44
compensation
arrangements

13
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Amortization of

deferred —

compensation

Contributions

from

noncontrolling

interests

Distributions to

noncontrolling (6,221

interests

Adjustment for

noncontrolling 2,379

interests

Adjustment to

record

redeemable
noncontrolling

interests at

redemption value

Acquire

controlling

interest in —

shopping center
properties

Balance,

September 30,  $40,929

2012

10,049

— — 1957 —
— — (5929 ) —
— — @426 ) —

$23 $1,591 $1,702,321 $4,387

— 1,957 — 1,957

— — 5,559 5,559

— — (25,716 ) (25,716

— (5,929 ) 3,550 (2,379

— (4,256 ) (5,793 ) (10,049

_ _ 14,498 14,498

$(470,430) $1,237,892 $148,345 $1,386,237

14
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CBL & Associates Properties, Inc.
Condensed Consolidated Statements of Equity
(In thousands)

(Unaudited)
(Continued)
Equity
Shareholders' Equity
Redeemable -
Nonc0n‘[rolﬁrgfnﬁ?&ﬂnmoﬁA thtl.onal
. Paid-in
Partnership StockStock .
Capital
Interests

Balance, January ¢ 4 548 25 $1,613 $1,773.630
1,2013
Net income 3,182 S — —
Other
comprehensive (4 ) — — —
loss
Redemption of
redeemable
noncontrolling
preferred

joint venture
interest
Issuances of
common stock
and restricted — — 86 209,445
common

stock
Dividends
declared - — — — —
common stock
Dividends
declared - — — — —
preferred stock
Cancellation of
restricted — — — (711
common stock
Amortization of
deferred — S — 2,287
compensation
Distributions to
noncontrolling (4,980 ) — — —
interests
Adjustment for
noncontrolling 3,803 — — (32,135
interests
Adjustmentto (5,079 ) — — 4,551
record

— — — 10,000

Diyvidends
AccumulatedE
1n Excess

of .
Comprehee%lve

Earnings

Shareholders
mulative Equity

,Noncontrolliligtal

Equity

$(453,561) $1,328,693 $192,404 $1,521,097

76,361

(115,870 ) (115,870

(33,669

84,475

(598 )
10,000
209,531
(115,870 )
(33,669 )
(711 )
2,287
(22,889 )
(3,747 )
5,079

15



redeemable

noncontrolling
interests at
redemption value
Acquire
controlling
interest in
shopping center

property
Balance,
September 30,
2013
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— - - — — — — (41,444 ) (41,444 )

$37,170  $25 $1,699 $1,967,067 $6,466 $(526,739) $1,448,518 $165,023 $1,613,541

The accompanying notes are an integral part of these condensed consolidated statements.

16
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CBL & Associates Properties, Inc.

Condensed Consolidated Statements of Cash Flows
(In thousands)

(Unaudited)

CASH FLOWS FROM OPERATING ACTIVITIES:
Net income

Adjustments to reconcile net income to net cash provided by operating activities:

Depreciation and amortization

Net amortization of deferred finance costs and debt premiums
Net amortization of intangible lease assets and liabilities
Gain on sales of real estate assets

Gain on investment

Gain on sale of discontinued operations

Write-off of development projects

Share-based compensation expense

Net realized gain on sale of available-for-sale securities
Loss on impairment

Loss on impairment from discontinued operations

Gain (loss) on extinguishment of debt

Equity in earnings of unconsolidated affiliates
Distributions of earnings from unconsolidated affiliates
Provision for doubtful accounts

Change in deferred tax accounts

Changes in:

Tenant and other receivables

Other assets

Accounts payable and accrued liabilities

Net cash provided by operating activities

CASH FLOWS FROM INVESTING ACTIVITIES:

Additions to real estate assets

Acquisition of real estate assets

Additions to restricted cash

Proceeds from sales of real estate assets

Additions to mortgage and other notes receivable

Payments received on mortgage and other notes receivable
Proceeds from sales of investments and available-for-sale securities
Additional investments in and advances to unconsolidated affiliates
Distributions in excess of equity in earnings of unconsolidated affiliates
Changes in other assets

Net cash used in investing activities

7

Nine Months Ended
September 30,

2013 2012
$102,301 $88,436
212,752 198,700
3,651 5,563
(111 ) (551
(1,058 ) (4,789
(2,400 ) —
(1,162 ) (983
141 (115
2,308 2,211
— (160
21,038 3,912
5,234 26,501
9,108 (178
(7,618 ) (5,401
11,225 11,724
1,459 1,310
1,666 3,681
(7,430 ) (7,374
754 (3,152
(15,821 ) 284
336,037 319,619
(233,202 ) (159,414
(26,444 ) (61,289
(2,909 ) (2,595
219,800 49,366
(2,700 ) (3,584
3,743 2,962
15,877 —
(31,969 ) (4,994
8,706 17,620
(14,295 ) (1,759
(63,393 ) (163,687

17
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CBL & Associates Properties, Inc.

Condensed Consolidated Statements of Cash Flows
(In thousands)

(Unaudited)

(Continued)

CASH FLOWS FROM FINANCING ACTIVITIES:

Proceeds from mortgage and other indebtedness

Principal payments on mortgage and other indebtedness
Additions to deferred financing costs

Prepayment fees on extinguishment of debt

Proceeds from issuances of common stock

Costs of preferred stock offering

Proceeds from exercises of stock options

Purchase of noncontrolling interest in the Operating Partnership
Redemption of redeemable noncontrolling preferred joint venture interest
Contributions from noncontrolling interests

Distributions to noncontrolling interests

Dividends paid to holders of preferred stock

Dividends paid to common shareholders

Net cash used in financing activities

NET CHANGE IN CASH AND CASH EQUIVALENTS
CASH AND CASH EQUIVALENTS, beginning of period
CASH AND CASH EQUIVALENTS, end of period

SUPPLEMENTAL INFORMATION:
Cash paid for interest, net of amounts capitalized

Nine Months Ended
September 30,

2013 2012
$1,696,913 $1,348,822
(1,568,874 ) (1,311,827
(3,173 ) (2,864
(8,708 ) —
209,510 128

— (134

— 4,434

— (9,836
(408,577 ) —

— 5,559
(47,450 ) (49,437
(33,669 ) (31,782
(112,276 ) (98,737
(276,304 ) (145,674
(3,660 ) 10,258
78,248 56,092
$74,588 $66,350
$168,092 $175,610

The accompanying notes are an integral part of these condensed consolidated statements.

18
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CBL & Associates Limited Partnership
Condensed Consolidated Balance Sheets
(In thousands, except unit data)
(Unaudited)

ASSETS

Real estate assets:
Land
Buildings and improvements

Accumulated depreciation

Held for sale

Developments in progress

Net investment in real estate assets

Cash and cash equivalents

Receivables:

Tenant, net of allowance for doubtful accounts of $2,204
and $1,977 in 2013 and 2012, respectively

Other, net of allowance for doubtful accounts of $1,283
and $1,270 in 2013 and 2012, respectively

Mortgage and other notes receivable

Investments in unconsolidated affiliates

Intangible lease assets and other assets

LIABILITIES, REDEEMABLE INTERESTS AND CAPITAL

Mortgage and other indebtedness

Accounts payable and accrued liabilities

Total liabilities

Commitments and contingencies (Notes 5 and 12)
Redeemable interests:

Redeemable noncontrolling interests

Redeemable common units

Redeemable noncontrolling preferred joint venture interest
Total redeemable interests

Partners' capital:

Preferred units

Common units:

General partner

Limited partners

Accumulated other comprehensive income

Total partners' capital

Noncontrolling interests

Total capital

September 30,
2013

$882,723
7,100,354
7,983,077
(2,017,610
5,965,467
161,841
6,127,308
74,578

77,914

20,696

24,976
280,220
261,397
$6,867,089

$4,867,717
348,237
5,215,954

6,633
30,537

37,170
565,212

10,702
1,010,964
5,087
1,591,965
22,000
1,613,965
$6,867,089

The accompanying notes are an integral part of these condensed consolidated statements.

December 31,
2012

$905,339
7,228,293
8,133,632
(1,972,031 )
6,161,601
29,425
137,956
6,328,982
78,244

78,963

8,467

25,967
260,363
309,239
$7,090,225

$4,745,683
358,800
5,104,483

6,413
33,835
423,834
464,082

565,212

9,904
877,363
5,685
1,458,164
63,496
1,521,660
$7,090,225
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CBL & Associates Limited Partnership
Condensed Consolidated Statements of Operations
(In thousands, except per unit data)

(Unaudited)

REVENUES:

Minimum rents

Percentage rents

Other rents

Tenant reimbursements

Management, development and leasing fees
Other

Total revenues

OPERATING EXPENSES:

Property operating

Depreciation and amortization

Real estate taxes

Maintenance and repairs

General and administrative

Loss on impairment

Other

Total operating expenses

Income from operations

Interest and other income

Interest expense

Gain (loss) on extinguishment of debt

Gain on sales of real estate assets

Gain on investment

Equity in earnings of unconsolidated affiliates
Income tax provision

Income from continuing operations

Operating loss from discontinued operations

Gain on discontinued operations

Net income

Net income attributable to noncontrolling interests
Net income attributable to the Operating Partnership
Distributions to preferred unitholders

Net income (loss) attributable to common unitholders

10

Three Months
Ended September 30,
2013 2012

$167,703 $160,999

2,797 3,152
3,837 3,653
70,576 70,348
3,118 3,139
9,518 7,895
257,549 249,186
38,375 35,326
68,941 63,994
22,607 22,286
13,387 13,218
10,160 10,171
— 3,912
6,371 5,871
159,841 154,778
97,708 94,408
8,809 822
(56,341 ) (61,768
— 178

58 1,659
2,270 2,062
(271 ) (1,195
52,233 36,166
(8,346 ) (23,762
290 88
44,177 12,492
(5,778 ) (6,194
38,399 6,298
(11,223 ) (10,594
$27,176 $(4,296

Nine Months

Ended September 30,
2013 2012
$498,632 $473,011
9,847 8,183
13,503 13,241
213,524 206,814
9,042 7,574
27,067 23,772
771,615 732,595
111,170 104,331
206,115 188,606
66,411 66,626
40,808 38,057
36,459 35,964
21,038 3,912
21,217 19,188
503,218 456,684
268,397 275,911
10,197 3,192
(173,374 (181,593
(9,108 178
1,058 1,753
2,400 —
7,618 5,401
(854 (1,234
106,334 103,608
(5,195 (16,155
1,162 983
102,301 88,436
(18,338 (17,139
83,963 71,297
(33,669 (31,782
$50,294 $39,515
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CBL & Associates Limited Partnership
Condensed Consolidated Statements of Operations
(In thousands, except per unit data)

(Unaudited)
(Continued)
Three Months
Ended September 30,
2013 2012
Basic per unit data attributable to common unitholders:
Inco.me'fror.n continuing operations, net of preferred $0.17 $0.08
distributions
Discontinued operations (0.03 ) (0.10
Net income (loss) attributable to common unitholders  $0.14 $(0.02
Weighted-average common units outstanding 199,451 190,195
Diluted per unit data attributable to common unitholders:
Inco.me'fror.n continuing operations, net of preferred $0.17 $0.08
distributions
Discontinued operations (0.03 ) (0.10
Net income (loss) attributable to common unitholders  $0.14 $(0.02
Weighted-average common and potential dilutive
common 199,451 190,236
units outstanding
Amounts attributable to common unitholders:
Inco.me‘fror.n continuing operations, net of preferred $34.040 $15.457
distributions
Discontinued operations (6,864 ) (19,753
Net income (loss) attributable to common unitholders  $27,176 $(4,296
Distributions declared per common unit $0.23 $0.22

Nine Months

Ended September 30,

2013 2012

$0.27 $0.27

(0.01 ) (0.06 )
$0.26 $0.21
195,594 190,182
$0.27 $0.27

(0.01 ) (0.06 )
$0.26 $0.21
195,594 190,226
$53,718 $51,699
(3,424 ) (12,184 )
$50,294 $39,515
$0.69 $0.66

The accompanying notes are an integral part of these condensed consolidated statements.
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CBL & Associates Limited Partnership

Condensed Consolidated Statements of Comprehensive Income

(In thousands)
(Unaudited)

Net income

Other comprehensive income:
Unrealized holding gain (loss) on available-for-sale
securities

Reclassification to net income of realized gain on
available-for-sale securities

Unrealized loss on hedging instruments
Reclassification to net income of hedging loss
Total other comprehensive income (loss)

Comprehensive income

Comprehensive income attributable to noncontrolling
interests

Comprehensive income of the Operating Partnership

The accompanying notes are an integral part of these condensed consolidated statements.

12

Three Months

Ended September 30,
2013 2012
$44,177 $12,492

(1,749 ) 522

(451 ) (801
568 567
(1,632 ) 288
42,545 12,780
(5,778 ) (6,194
$36,767 $6,586

Nine Months

Ended September 30,
2013 2012
$102,301 $88,436
(2,000 2,101
— (160
(289 (2,411
1,687 1,696
(602 1,226
101,699 89,662
(18,338 (17,139
$83,361 $72,523
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CBL & Associates Limited Partnership
Condensed Consolidated Statements of Partners' Capital and Noncontrolling Interests
(in thousands, except unit data)
(Unaudited)
Redeemable Interests Common Units
otal

Accumu{ateq 1
RedeemaRledeemab edeemabRrefémednon Preferred General Limited — Other ofa Noncontro
Partnershipommon

Interests Units Partnershifp/nitdnits Units Partner  Partners Compre@%%%s Interests \
Interests Income I

Balance,
$6,235 $26,036 $32,271 23 190,380 $509,719 $10,178 $944,633 $1,711 $1,466,241 $4,280 ¢

January 1, 2012

Net income 2,117 324 2,441 —_— 31,782 422 38,769 — 70,973 466 )

Other

comprehensive — 10 10 — — — — 1,216 1,216 — ]

income

Cost of issuing

preferred units

Redemption of

common units

Distributions

declared - — — — —_— — (1,771 ) (100,810 ) — (102,581 ) — (

common units

Distributions

declared - — — — —_— (31,782 ) — — — (31,782 ) — (

preferred units

Isswances of = — —219 — — 369 — 369 — :

common units

Cancellation of

restricted — — — — (22 ) — — (261 ) — (261 ) — (

common units

Contributions

from CBL

related to — — — — 244 — — 4,434 — 4,434 — £

exercises

of stock options

Accrual under

deferred

compensation — — — — — — — 44 — 44 — 4

— — —— 134 ) — — — (134 ) — (

_ _ — (627 ) — — (9,836 ) — (9,836 ) — (

arrangements

Amortization

of deferred — — — — — 21 1,936 — 1,957 — ]
compensation
Contributions
from
noncontrolling
interests

— — — — — — - — 5559 ¢

(2,678 ) (3,543 ) (6,221 ) — — — — (24,638 ) — (24,638 ) (1,078 ) (
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Distributions to
noncontrolling
interests
Allocation of
partners' capital
Adjustment to
record
redeemable
interests at
redemption
value
Acquire
controlling
interest in
shopping
center
properties
Balance,
September 30, $6,216 $34,713 $40,929 23 190,194 $509,585 $9,077 $841,985 $2,927 $1,363,574 $22,793 ¢
2012

2,379 2,379 —_ — — 335 2,714 ) — (2,379 ) — (

542 9,507 10,049 — — — (108 ) 9941 ) — (10,049 ) — (

— — — S — — — — — 14,498 1

13
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CBL & Associates Limited Partnership

Condensed Consolidated Statements of Partners' Capital and Noncontrolling Interests

(in thousands, except unit data)
(Unaudited)
(Continued)

Redeemable Interests

RedeemaRledeemab ofal

edeemabRreferre@ommon Preferred

Partnershipommon
Interests Units

Balance,
January 1, 2013
Net income
Other
comprehensive —
loss
Redemption of
redeemable
noncontrolling —
preferred joint
venture interest
Distributions
declared -
common units
Distributions
declared -
preferred units
Issuances of
common units
Cancellation of
common units
Amortization
of deferred
compensation
Distributions to
noncontrolling (1,551 ) (3,429 ) (4,980
interests
Allocation of
partners' capital
Adjustment to
record
redeemable
interests at
redemption
value
Acquire
controlling

$6,413

2,780 402 3,182

(4 ) (4

3,803 3,803

(1,009 ) (4,070 ) (5,079

$33,835 $40,248

PartnershifpJnits
Interests

25,050

)_

Units

190,855

8,635

(39

Units

$565,212
33,669

Common Units

General
Partner

$9,904
523

105

(1,388

(33,669 ) —

24

(229

1,710

53

Limited
Partners

$877,363
49,369

9,895

) (114,482

209,531

(711

2,263

) (21,639

(5,651

5,026

Ac:cumulal.tgfla 1
Other , Nor
Partners
Comprehgnsive Inte
apital
Income

$5,685 $1,458,164 $63

— 83,561 914
(598 ) (598 ) —
— 10,000 —
) — (115870 ) —
— (33,669 ) —
— 209,531  —
) — (711 ) —
— 2,287 —
) — (21,868 ) (96¢
) — (3,941 ) —
— 5,079 —
— — (41,
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interest in
shopping
center property
Balance,

September 30, $6,633 $30,537 $37,170 25,050 199,451 $565,212 $10,702 $1,010,964 $5,087 $1,591,965 $22
2013

The accompanying notes are an integral part of these condensed consolidated statements.
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CBL & Associates Limited Partnership

Condensed Consolidated Statements of Cash Flows
(In thousands)

(Unaudited)

CASH FLOWS FROM OPERATING ACTIVITIES:
Net income

Adjustments to reconcile net income to net cash provided by operating activities:

Depreciation and amortization

Net amortization of deferred finance costs and debt premiums
Net amortization of intangible lease assets and liabilities
Gain on sales of real estate assets

Gain on investment

Gain on sale of discontinued operations

Write-off of development projects

Share-based compensation expense

Net realized gain on sale of available-for-sale securities

Loss on impairment

Loss on impairment from discontinued operations

(Gain) loss on extinguishment of debt

Equity in earnings of unconsolidated affiliates

Distributions of earnings from unconsolidated affiliates
Provision for doubtful accounts

Change in deferred tax accounts

Changes in:

Tenant and other receivables

Other assets

Accounts payable and accrued liabilities

Net cash provided by operating activities

CASH FLOWS FROM INVESTING ACTIVITIES:
Additions to real estate assets

Acquisition of real estate assets

Additions to restricted cash

Proceeds from sales of real estate assets

Additions to mortgage and other notes receivable

Payments received on mortgage and other notes receivable
Proceeds from sales of investments and available-for-sale securities
Additional investments in and advances to unconsolidated affiliates
Distributions in excess of equity in earnings of unconsolidated affiliates
Changes in other assets

Net cash used in investing activities

15

Nine Months Ended
September 30,

2013 2012
$102,301 $88,436
212,752 198,700
3,651 5,563
(111 ) (551
(1,058 ) (4,789
(2,400 ) —
(1,162 ) (983
141 (115
2,308 2,211
— (160
21,038 3,912
5,234 26,501
9,108 (178
(7,618 ) (5,401
11,225 11,724
1,459 1,310
1,666 3,681
(7,430 ) (7,374
815 (3,152
(15,888 ) 286
336,031 319,621

(233,202 ) (159,414
(26,444 ) (61,289

(2,909 ) (2,595
219,800 49,366
(2,700 ) (3,584
3,743 2,962
15,877 —
(31,969 ) (4,998
8,706 17,620
(14,295 ) (1,759
(63,393 ) (163,691
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CBL & Associates Limited Partnership

Condensed Consolidated Statements of Cash Flows
(In thousands)

(Unaudited)

(Continued)

CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from mortgage and other indebtedness

Principal payments on mortgage and other indebtedness
Additions to deferred financing costs

Prepayment fees on extinguishment of debt

Proceeds from issuances of common units

Costs to issue preferred units

Redemption of common units

Contributions from CBL related to exercises of stock options
Contributions from noncontrolling interests

Redemption of redeemable noncontrolling preferred joint venture interest
Distributions to noncontrolling interests

Distributions to preferred unitholders

Distributions to common unitholders

Net cash used in financing activities

NET CHANGE IN CASH AND CASH EQUIVALENTS
CASH AND CASH EQUIVALENTS, beginning of period
CASH AND CASH EQUIVALENTS, end of period

SUPPLEMENTAL INFORMATION:
Cash paid for interest, net of amounts capitalized

Nine Months Ended
September 30,

2013 2012
$1,696,913 $1,348,822
(1,568,874 ) (1,311,827
(3,173 ) (2,864
(8,708 ) —
209,510 128

— (134

— (9,836
— 4,434

— 5,559
(408,577 ) —
(22,310 ) (21,257
(33,669 ) (31,782
(137,416 ) (126,917
(276,304 ) (145,674
(3,666 ) 10,256
78,244 56,077
$74,578 $66,333
$168,092 $115,507

The accompanying notes are an integral part of these condensed consolidated statements.
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CBL & Associates Properties, Inc.

CBL & Associates Limited Partnership

Notes to Unaudited Condensed Consolidated Financial Statements
(Dollars in thousands, except share and unit data)

Note 1 — Organization and Basis of Presentation

CBL & Associates Properties, Inc. (the “Company”), a Delaware corporation, is a self-managed, self-administered,
fully-integrated real estate investment trust (“REIT”) that is engaged in the ownership, development, acquisition,
leasing, management and operation of regional shopping malls, open-air centers, outlet centers, associated centers,
community centers and office properties. Its properties are located in 27 states, but are primarily in the southeastern
and midwestern United States.

The Company conducts substantially all of its business through CBL & Associates Limited Partnership (the “Operating
Partnership”). As of September 30, 2013, the Operating Partnership owned controlling interests in 75 regional
malls/open-air and outlet centers (including one mixed-use center), 25 associated centers (each located adjacent to a
regional mall), seven community centers and eight office buildings, including the Company’s corporate office building.
The Operating Partnership consolidates the financial statements of all entities in which it has a controlling financial
interest or where it is the primary beneficiary of a variable interest entity ("VIE"). At September 30, 2013, the
Operating Partnership owned noncontrolling interests in nine regional malls/open-air centers, four associated centers,
four community centers and five office buildings. Because one or more of the other partners have substantive
participating rights, the Operating Partnership does not control these partnerships and joint ventures and, accordingly,
accounts for these investments using the equity method. The Operating Partnership had controlling interests in one
outlet center development, three mall expansions and two mall redevelopments at September 30, 2013. The Operating
Partnership had a noncontrolling interest in one community center development at September 30, 2013. The Operating
Partnership also holds options to acquire certain development properties owned by third parties.

The Company is the 100% owner of two qualified REIT subsidiaries, CBL Holdings I, Inc. and CBL Holdings II, Inc.
At September 30, 2013, CBL Holdings I, Inc., the sole general partner of the Operating Partnership, owned a 1.0%
general partner interest in the Operating Partnership and CBL Holdings II, Inc. owned an 84.2% limited partner
interest for a combined interest held by CBL of 85.2%.

The noncontrolling interest in the Operating Partnership is held by CBL & Associates, Inc., its shareholders and
affiliates and certain senior officers of the Company (collectively "CBL's Predecessor"), all of which contributed their
interests in certain real estate properties and joint ventures to the Operating Partnership in exchange for a limited
partner interest when the Operating Partnership was formed in November 1993, and by various third parties. At
September 30, 2013, CBL’s Predecessor owned a 9.1% limited partner interest and third parties owned a 5.7% limited
partner interest in the Operating Partnership. CBL's Predecessor also owned 3.2 million shares of the Company’s
common stock at September 30, 2013, for a total combined effective interest of 10.7% in the Operating Partnership.
The Operating Partnership conducts the Company’s property management and development activities through its
wholly-owned subsidiary, CBL & Associates Management, Inc. (the “Management Company”), to comply with certain
requirements of the Internal Revenue Code of 1986, as amended (the “Internal Revenue Code”).

As used herein, the term "Company" includes CBL & Associates Properties, Inc. and its subsidiaries, including CBL
& Associates Limited Partnership and its subsidiaries, unless the context indicates otherwise. The term "Operating
Partnership” refers to CBL & Associates Limited Partnership and its subsidiaries.

The accompanying condensed consolidated financial statements are unaudited; however, they have been prepared in
accordance with accounting principles generally accepted in the United States of America (“GAAP”) for interim
financial information and in conjunction with the rules and regulations of the Securities and Exchange Commission
("SEC"). Accordingly, they do not include all of the disclosures required by GAAP for complete financial statements.
In the opinion of management, all adjustments (consisting solely of normal recurring matters) necessary for a fair
presentation of the financial statements for these interim periods have been included. All intercompany transactions
have been eliminated. The results for the interim period ended September 30, 2013 are not necessarily indicative of
the results to be obtained for the full fiscal year.
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Certain historical amounts have been reclassified to conform to the current year's presentation. The financial results of
certain properties that had been classified in continuing operations have been reclassified to discontinued operations in
the condensed consolidated financial statements for all periods presented herein. Except where noted, the information
presented in the Notes to Unaudited Condensed Consolidated Financial Statements excludes discontinued operations.
These condensed consolidated financial statements should be read in conjunction with the Company’s audited
consolidated financial statements and notes thereto included in its Annual Report on Form 10-K for the year ended
December 31, 2012, excluding items 6, 7, 8,9A, 15(a)(1) and (2) and 15(c) of such report, which have been updated in
the Current Report on Form 8-K filed on September 16, 2013.
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Note 2 — Recent Accounting Pronouncements

Accounting Guidance Adopted

In February 2013, the Financial Accounting Standards Board ("FASB") issued Accounting Standards Update ("ASU")
2013-02, Reporting of Amounts Reclassified Out of Accumulated Other Comprehensive Income ("ASU 2013-02").
The objective of ASU 2013-02 is to improve reporting of reclassifications out of accumulated other comprehensive
income ("AOCI") by presenting information about such reclassifications and their corresponding effect on net income
primarily in one place, either on the face of the financial statements or in the notes. ASU 2013-02 requires an entity to
disclose information by component for significant amounts reclassified out of AOCI if the amounts reclassified are
required to be reclassified under GAAP to net income in their entirety in the same reporting period. For amounts not
required under GAAP to be reclassified in their entirety to net income, an entity is required to cross-reference to other
disclosures that provide additional details about those amounts. For public companies, this guidance was effective on
a prospective basis for fiscal years, and interim periods within those years, beginning after December 15, 2012. ASU
2013-02 did not change the calculation of or amounts reported as net income and comprehensive income but did
change the presentation of the components of AOCI reported in the Company's condensed consolidated financial
statements.

In July 2013, the FASB issued ASU 2013-10, Inclusion of the Fed Funds Effective Swap Rate (or Overnight Index
Swap Rate) as a Benchmark Interest Rate for Hedge Accounting Purposes ("ASU 2013-10"). ASU 2013-10 permits
the Overnight Index Swap ("OIS") Rate, also referred to as the Fed Funds Effective Swap Rate, to be used as a U.S.
benchmark for hedge accounting purposes, in addition to London Interbank Offered Rate ("LIBOR") and interest rates
on direct U.S. Treasury obligations. The guidance also removes the restriction on using different benchmarks for
similar hedges. ASU 2013-10 is effective prospectively for qualifying new or redesignated hedges entered into on or
after July 17, 2013. The Company does not expect the adoption of this guidance to have a material effect on its
condensed consolidated financial statements.

Accounting Pronouncements Not Yet Effective

In February 2013, the FASB issued ASU 2013-04, Obligations Resulting from Joint and Several Liability
Arrangements for Which the Total Amount of the Obligation Is Fixed at the Reporting Date ("ASU 2013-04"). ASU
2013-04 addresses the diversity in practice related to the recognition, measurement and disclosure of certain
obligations which are not addressed within existing GAAP guidance. Such obligations under the scope of ASU
2013-04 include debt arrangements, other contractual obligations, settled litigation and judicial rulings. The guidance
requires an entity to measure these joint and several obligations as the sum of the amount the reporting entity agreed
to pay on the basis of its arrangement among its co-obligors as well as any additional amount the reporting entity
expects to pay on behalf of its co-obligors. ASU 2013-04 also requires an entity to disclose information about the
nature and amount of these obligations. For public companies, ASU 2013-04 is effective on a retrospective basis for
fiscal years, and interim periods within those years, beginning after December 15, 2013. The Company may elect to
use hindsight for the comparative periods (if the Company changes its accounting as a result of the adoption of this
guidance). Early adoption is permitted. The Company is evaluating the impact that this update may have on its
consolidated financial statements.

In July 2013, the FASB issued ASU 2013-11, Presentation of an Unrecognized Tax Benefit When a Net Operating
Loss Carryforward, a Similar Tax Loss, or a Tax Credit Carryforward Exists ("ASU 2013-11"). The objective of this
update is to reduce the diversity in practice related to the presentation of certain unrecognized tax benefits. ASU
2013-11 provides that unrecognized tax benefits are to be presented as a reduction of a deferred tax asset for a net
operating loss ("NOL") carryforward, a similar tax loss or a tax credit carryforward when settlement in this manner is
available under the governing tax law. To the extent such an NOL carryforward, a similar tax loss or a tax credit
carryforward is not available at the reporting date under the governing tax law to settle taxes that would result from
the disallowance of the tax position or the entity does not intend to use the deferred tax asset for this purpose, the
unrecognized tax benefit is to be recorded as a liability in the financial statements and should not be netted with a
deferred tax asset. ASU 2013-11 is effective for public companies for fiscal years beginning after December 15, 2013
and interim periods within those years. The guidance should be applied prospectively to all unrecognized tax benefits
that exist at the effective date. Early adoption and retrospective application are permitted. The Company is evaluating
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the impact that this update may have on its consolidated financial statements.
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Note 3 — Fair Value Measurements

The Company has categorized its financial assets and financial liabilities that are recorded at fair value into a
hierarchy in accordance with Accounting Standards Codification ("ASC") 820, Fair Value Measurements and
Disclosure, ("ASC 820") based on whether the inputs to valuation techniques are observable or unobservable. The
fair value hierarchy contains three levels of inputs that may be used to measure fair value as follows:

Level 1 — Inputs represent quoted prices in active markets for identical assets and liabilities as of the measurement date.

Level 2 — Inputs, other than those included in Level 1, represent observable measurements for similar instruments in
active markets, or identical or similar instruments in markets that are not active, and observable measurements or
market data for instruments with substantially the full term of the asset or liability.

Level 3 — Inputs represent unobservable measurements, supported by little, if any, market activity, and require
considerable assumptions that are significant to the fair value of the asset or liability. Market valuations must often be
determined using discounted cash flow methodologies, pricing models or similar techniques based on the Company’s
assumptions and best judgment.

The asset or liability's fair value within the fair value hierarchy is based on the lowest level of any input that is
significant to the fair value measurement. Under ASC 820, fair value measurements are determined based on the
assumptions that market participants would use in pricing the asset or liability in an orderly transaction at the
measurement date. Valuation techniques used maximize the use of observable inputs and minimize the use of
unobservable inputs and consider assumptions such as inherent risk, transfer restrictions, and risk of nonperformance.
Fair Value Measurements on a Recurring Basis
The following tables set forth information regarding the Company’s financial instruments that are measured at fair
value on a recurring basis in the accompanying condensed consolidated balance sheets as of September 30, 2013 and
December 31, 2012:

Fair Value Measurements at Reporting Date Using

Quoted Prices in (S)lg::rflcant Significant
Fair Value at Active Markets for Observable Unobservable
September 30, 2013 Identical Assets Inputs
(Level 1) Inputs (Level 3)
(Level 2)
Assets:
Available-for-sale securities $14,556 $14,556 $— $—
Interest rate cap — — — —
Liabilities:
Interest rate swaps $4,417 $— $4.417 $—
Fair Value Measurements at Reporting Date Using
Quoted Prices in (S)ltir:rflcant Significant
Fair Value at Active Markets for Observable Unobservable
December 31, 2012  Identical Assets Tnputs Inputs
(Level 1) (Level 2) (Level 3)
Assets:
Available-for-sale securities $27,679 $16,556 $— $11,123
Privately-held debt and equity securities 2,475 — — 2,475

Interest rate cap — — — —
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Liabilities:
Interest rate swaps
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$5,805 $— $5,805

$—
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The Company recognizes transfers in and out of every level at the end of each reporting period. There were no
transfers between Levels 1, 2, or 3 for any periods presented.
Intangible lease assets and other assets in the condensed consolidated balance sheets include marketable securities
consisting of corporate equity securities and bonds that are classified as available-for-sale. Net unrealized gains and
losses on available-for-sale securities that are deemed to be temporary in nature are recorded as a component of AOCI
in redeemable noncontrolling interests, shareholders’ equity and partners' capital, and noncontrolling interests. If a
decline in the value of an investment is deemed to be other than temporary, the investment is written down to fair
value and an impairment loss is recognized in the current period to the extent of the decline in value. During the three
and nine month periods ended September 30, 2013 and 2012, the Company did not record any write-downs related to
other-than-temporary impairments. During the three and nine month periods ended September 30, 2013, the
Company did not recognize any realized gains or losses related to sales of marketable securities. The Company did not
recognize any realized gains or losses related to sales of marketable securities during the three month period ended
September 30, 2012. During the nine month period ended September 30, 2012, the Company recognized realized
gains of $160 related to sales of marketable securities. The fair values of the Company’s available-for-sale securities
are based on quoted market prices and are classified under Level 1. Tax increment financing bonds ("TIF bonds"),
which were classified as Level 3 as of December 31, 2012, were redeemed in January 2013.
The following is a summary of the available-for-sale securities held by the Company as of September 30, 2013 and
December 31, 2012:

Gross Unrealized

égjs ?Sted Gains Losses f’illrue
September 30, 2013:
Common stocks $4,195 $10,361 $— $14,556
Gross Unrealized
égjs ltlSted Gains Losses S’lerue
December 31, 2012:
Common stocks $4,195 $12,361 $— $16,556
Government and government-sponsored entities 11,123 — — 11,123
$15,318 $12,361 $— $27,679

The Company uses interest rate swaps and caps to mitigate the effect of interest rate movements on its variable-rate
debt. The Company had four interest rate swaps and one interest rate cap as of September 30, 2013 and December 31,
2012, that qualify as hedging instruments and are designated as cash flow hedges. The interest rate cap is included in
intangible lease assets and other assets and the interest rate swaps are reflected in accounts payable and accrued
liabilities in the accompanying condensed consolidated balance sheets. The swaps and cap have predominantly met
the effectiveness test criteria since inception and changes in their fair values are, thus, primarily reported in other
comprehensive income (loss) ("OCI/L") and are reclassified into earnings in the same period or periods during which
the hedged items affect earnings. The fair values of the Company’s interest rate hedges, classified under Level 2, are
determined based on prevailing market data for contracts with matching durations, current and anticipated LIBOR
information, consideration of the Company’s credit standing, credit risk of the counterparties and reasonable estimates
about relevant future market conditions. See Note 6 for further information regarding the Company’s interest rate
hedging instruments.

The carrying values of cash and cash equivalents, receivables, accounts payable and accrued liabilities are reasonable
estimates of their fair values because of the short-term nature of these financial instruments. Based on the interest
rates for similar financial instruments, the carrying value of mortgage and other notes receivable is a reasonable
estimate of fair value. The estimated fair value of mortgage and other indebtedness was $5,069,679 and $5,058,411 at
September 30, 2013 and December 31, 2012, respectively. The fair value was calculated using Level 2 inputs by
discounting future cash flows for mortgage and other indebtedness using estimated market rates at which similar loans
would be made currently. The carrying amount of mortgage and other indebtedness was $4,867,717 and $4,745,683 at
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September 30, 2013 and December 31, 2012, respectively.

Prior to February 2013, the Company held TIF bonds, which had a 2028 maturity date and were received in a private
placement as consideration for infrastructure improvements made by the Company related to the development of a
community center. The Company had the intent and ability to hold the TIF bonds through the recovery period. The
Company adjusted the bonds to their net realizable value as of December 31, 2012 and they were redeemed in January
2013. Due to the significant unobservable estimates and assumptions used in the valuation of the TIF bonds, such as
the forecasted growth in sales and lack of marketability discount, the Company had classified the TIF bonds under
Level 3 in the fair value hierarchy. The following
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table provides a reconciliation of changes between the beginning and ending balances of the TIF bonds (Level 3):
Nine Months Ended Year Ended
September 30, 2013 December 31, 2012
Available-for-sale securities (Level 3):

Balance, beginning of period $11,123 $11,829

Redemption of TIF bonds (11,002 ) —

Reclassification adjustment AOCI — 1,542

Transfer out of Level 3 (1) (121 ) (2,248 )
Balance, end of period $— $11,123

The TIF bonds were adjusted to their net realizable value as of December 31, 2012 and were redeemed in
M January 2013. The diff in estimat ded transfer t 1 estat t

y . The difference in estimate was recorded as a transfer to real estate assets.
Prior to May 2013, the Company held a secured convertible promissory note from Jinsheng Group (“Jinsheng”), in
which the Company also holds a cost-method investment. The secured convertible note was non-interest bearing and
secured by shares of Jinsheng. Since the secured convertible note was non-interest bearing and there was no active
market for Jinsheng’s debt, the Company performed a probability-weighted discounted cash flow analysis for its
valuation as of December 31, 2012 using various sale, redemption and initial public offering ("IPO") exit strategies.
The fair value analysis as of December 31, 2012 forecasted a 0% to 10% reduction in estimated cash flows. Sale and
IPO scenarios employed capitalization rates ranging from 10% to 12% which were discounted 20% for lack of
marketability. Due to the significant unobservable estimates and assumptions used in the valuation of the note, the
Company had classified it under Level 3 in the fair value hierarchy. The Company exercised its right to demand
payment of the note and received $4,875 from Jinsheng in May 2013, recognizing a realized gain of $2,400 in the
second quarter of 2013. The Company had previously recorded a $2,400 other-than-temporary impairment related to
the Jinsheng note in 2009 due to China's declining real estate market. See Note 5 for further discussion. The following
table provides a reconciliation of changes between the beginning and ending balances of the Jinsheng note (Level 3):
Nine Months Ended Year Ended
September 30, 2013 December 31, 2012

Privately-held debt and equity securities (Level 3):

Balance, beginning of period $2,475 $2,475
Net settlement (4,875 ) —
Realized gain recorded in earnings 2,400 —

Balance, end of period $— $2,475

Fair Value Measurements on a Nonrecurring Basis

The Company measures the fair value of certain long-lived assets on a nonrecurring basis, through quarterly
impairment testing or when events or changes in circumstances indicate that the carrying amount of the assets may not
be recoverable. The Company considers both quantitative and qualitative factors in its impairment analysis of
long-lived assets. Significant quantitative factors include historical and forecasted information for each property such
as net operating income ("NOI"), occupancy statistics and sales levels. Significant qualitative factors used include
market conditions, age and condition of the property and tenant mix. Due to the significant unobservable estimates
and assumptions used in the valuation of long-lived assets that experience impairment, the Company classifies such
long-lived assets under Level 3 in the fair value hierarchy. The fair value analysis as of September 30, 2013 used
various probability-weighted scenarios comparing the property's net book value to the sum of its estimated fair value.
Assumptions included up to a 10-year holding period with a sale at the end of the holding period, capitalization rates
ranging from 10% to 12% and an estimated sales cost of 1%.
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The following table sets forth information regarding the Company's assets that are measured at fair value on a
nonrecurring basis:
Fair Value Measurements at Reporting Date

Using
. Quoteq Prices  Significant Significant
Fair Value in Active Other Unobservable Total
at Markets for Observable
. Inputs Loss
June 30, 2013 Identical Assets Inputs (Level 3)
(Level 1) (Level 2)
Assets:
Long-lived assets $23,900 $— $— $23,900 $20,453

In accordance with the Company's quarterly impairment review process, the Company recorded a non-cash
impairment of real estate of $20,453 in the second quarter of 2013 related to Citadel Mall, located in Charleston, SC to
write-down the depreciated book value to its estimated fair value of $23,900 as of June 30, 2013. The mall has
experienced declining cash flows which are insufficient to cover the debt service on the mortgage secured by the
property. The loan is currently in default and the Company has classified Citadel Mall as a non-core property as of
September 30, 2013. There was no impairment of long-lived assets in the three months ended September 30, 2013.
The revenue of Citadel Mall accounted for approximately 0.6% of total consolidated revenue for the trailing twelve
months ended September 30, 2013. A reconciliation of Citadel Mall's carrying value for the nine months ended
September 30, 2013 is as follows:

Citadel Mall
Beginning carrying value, January 1, 2013 $45,178
Capital expenditures 266
Depreciation expense (1,226 )
Loss on impairment of real estate (20,453 )
Ending carrying value, September 30, 2013 $23,765

Additionally, during the second quarter of 2013, the Company recorded a non-cash impairment of $585 to write-down
the depreciated book value of the corporate airplane owned by the Management Company to its fair value at its
trade-in date.
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Note 4 — Acquisition and Discontinued Operations

Acquisition

In the second quarter of 2013, the Company acquired the remaining 51% noncontrolling interest in Kirkwood Mall in
Bismarck, ND. See Note 5 for additional information. The pro forma effect of the acquisition was not material.
Discontinued Operations

The results of operations of the properties described below, as well as any gains or impairment losses related to those
properties, are included in discontinued operations for all periods presented, as applicable. Net proceeds from these
sales were used to reduce the outstanding balances on the Company's credit facilities. The following is a summary of
the Company's dispositions since January 1, 2012:

Sales Price Gain/
Sales Date Property Property Type Location Gross Net (Loss)
Georgia Square &
Georgia Square Plaza,
E;I;ag}li)ci); 1e\l/t[all ® Mall & Associated Athens, GA
August 2013 ep % Panama City, FL  $176,000 $171,977 $—
Panama City, Center Nashville. TN
RiverGate Mall and ’
Village at RiverGate
(1)
March 2013 1500 Sunday Drive Office Building Raleigh, NC 8,300 7,862 549 )
March 2013 Peninsula I & II Office Building Newport News, VA 5,250 5,121 598
Lake Point & . g
January 2013 SunTrust @ Office Building Greensboro, NC 30,875 30,490 823
706 & 708 Green . g
December 2008 Valley Road Office Building Greensboro, NC 281
Various 4 9
2013 Activity $220,425 $215,450 $1,162
December 2012 Willowbrook Plaza ®) Community Center Houston, TX $24,450 $24,171 $—
October 2012  Towne Mall © Mall Franklin, OH 950 892 —
Hickory Hollow Mall .
October 2012 (7) Mall Antioch, TN 1,000 966 —
July 2012 Massard Crossing Community Center Fort Smith, AR 7,803 7,432 98
March 2012 Isletﬂers Ridge - Phase o unity Center Ezbmson Township. 19 144 18051 858
January 2012 Oak Hollow Square ® Community Center High Point, NC 14,247 13,796 ¢! )
12\100 lv 1e mber Westridge Square @  Community Center Greensboro, NC 28
2012 Activity $67,594  $66,208  $983

(1) Net loss on impairment of $5,234 recorded in the third quarter of 2013 to write down the book value of six
properties sold in a portfolio sale to the net sales price.
(2) Classified as held for sale as of December 31, 2012.
(3) Recognition of gain deferred in December 2008 until subsequent repayment of notes receivable.
(4) Reflects subsequent true-ups for settlement of estimated expenses based on actual amounts.

(5) Loss on impairment of $17,743 recorded in the third quarter of 2012 to write down the book value of this property
to its then estimated fair value.

(6) Loss on impairment of $419 recorded in the third quarter of 2012 to write down the book value of this property to
expected sales price.
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(7) Loss on impairment of $8,047 recorded in the third quarter of 2012 to write down the book value of this property
to expected sales price.

(8) Loss on impairment of $255 recorded in the first quarter of 2012 related to the true-up of certain estimated
amounts to actual amounts.

Total revenues of the properties described above that are included in discontinued operations were $1,932 and
$10,656 for the three months ended September 30, 2013 and 2012, respectively, and $16,163 and $33,925 for the nine
months ended September 30, 2013 and 2012, respectively. The total net investment in real estate assets at the time of
sale for the properties sold during the nine months ended September 30, 2013 was $219,829. There were no
outstanding mortgage loans for any of the properties that were sold during the nine months ended September 30, 2013.
Discontinued operations for the three and nine month periods ended September 30, 2013 and 2012 also include
settlements of estimated expenses based on actual amounts for properties sold during previous periods.
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Note 5 — Unconsolidated Affiliates, Redeemable Interests, Noncontrolling Interests and Cost Method Investments

Unconsolidated Affiliates

At September 30, 2013, the Company had investments in the following 17 entities, which are accounted for using the

equity method of accounting:

Joint Venture Property Name Company's
Interest
CBL/T-C, LLC CoolSprings Galleria, Oak Park Mall, West County Center 60.3%
and Pearland Town Center
CBL-TRS Joint Venture, LLC Friendly Cer.lter, T.he'Shops at Friendly Center and a portfolio 50.0%
of four office buildings
CBL-TRS Joint Venture II, LLC Renaissance Center 50.0%
El Paso Outlet Outparcels, LLC The Outlet Shoppes at El Paso (vacant land) 50.0%
Fremaux Town Center JV, LLC Fremaux Town Center 65.0%
Governor’s Square 1B Governor’s Plaza 50.0%
Governor’s Square Company Governor’s Square 47.5%
High Pointe Commons, LP High Pointe Commons 50.0%
High Pointe Commons II-HAP, LP High Pointe Commons - Christmas Tree Shop 50.0%
JG Gulf Coast Town Center LLC Gulf Coast Town Center 50.0%
Kentucky Oaks Mall Company Kentucky Oaks Mall 50.0%
Mall of South Carolina L.P. Coastal Grand—Myrtle Beach 50.0%
Mall of South Carolina Outparcel L.P. Coastal Grand—Myrtle Beach (Coastal Grand Crossing 50.0%

and vacant land)
Port Orange I, LLC The Pavilion at Port Orange Phase I and one office building  50.0%
Triangle Town Center, Triangle Town Commons

Triangle Town Member LLC . 50.0%
and Triangle Town Place

West Melbourne I, LLC Hammock Landing Phases I and II 50.0%

York Town Center, LP York Town Center 50.0%

Although the Company had majority ownership of certain joint ventures during 2013 and 2012, it evaluated the
investments and concluded that the other partners or owners in these joint ventures had substantive participating
rights, such as approvals of:

the pro forma for the development and construction of the project and any material deviations or modifications

thereto;

the site plan and any material deviations or modifications thereto;

the conceptual design of the project and the initial plans and specifications for the project and any material deviations

or modifications thereto;

any acquisition/construction loans or any permanent financings/refinancings;

the annual operating budgets and any material deviations or modifications thereto;

the initial leasing plan and leasing parameters and any material deviations or modifications thereto; and
any material acquisitions or dispositions with respect to the project.

As a result of the joint control over these joint ventures, the Company accounts for these investments using the equity

method of accounting.
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Condensed combined financial statement information of these unconsolidated affiliates is as follows:

As of
September 30, December 31,
ASSETS 2013 2012
Investment in real estate assets $2,154,361 $2,143,187
Accumulated depreciation (538,700 ) (492,864 )
1,615,661 1,650,323
Developments in progress 90,451 21,809
Net investment in real estate assets 1,706,112 1,672,132
Other assets 174,744 175,540
Total assets $1,880,856 $1,847,672
LIABILITIES
Mortgage and other indebtedness $1,456,282 $1,456,622
Other liabilities 55,404 48,538
Total liabilities 1,511,686 1,505,160
OWNERS' EQUITY
The Company 215,556 196,694
Other investors 153,614 145,818
Total owners' equity 369,170 342,512
Total liabilities and owners' equity $1,880,856 $1,847,672
Total for the Three Months Company's Share for the Three
Ended September 30, Months Ended September 30,
2013 2012 2013 2012
Revenues $59,348 $61,821 $30,556 $32,803
Depreciation and amortization (18,889 ) (20,423 ) (9,877 ) (10,828 )
Interest expense (19,150 ) (21,002 ) (9,840 ) (11,022 )
Other operating expenses (17,705 ) (18,742 ) (8,580 ) (9,527 )
Gain on sales of real estate assets 21 1,271 11 636
Net income $3,625 $2,925 $2,270 $2,062
Total for the Nine Months Company's Share for the Nine
Ended September 30, Months Ended September 30,
2013 2012 2013 2012
Revenues $180,091 $186,320 $93,002 $99.190
Depreciation and amortization (57,158 ) (61,907 ) (29,748 ) (32,877 )
Interest expense (57,861 ) (63,199 ) (29,677 ) (33,289 )
Other operating expenses (53,223 ) (55,765 ) (25,970 ) (28,474 )
Gain on sales of real estate assets 21 1,701 11 851
Net income $11,870 $7,150 $7,618 $5,401

Fremaux Town Center JV, LLC

In January 2013, the Company formed a 65/35 joint venture, Fremaux Town Center JV, LLC ("Fremaux"), to develop,
own and operate Fremaux Town Center, a community center development located in Slidell, LA. Construction began
in March 2013 with completion expected in summer 2014. The partners contributed aggregate initial equity of
$20,500, of which the Company's contribution was $18,450. Following the initial formation of Fremaux, all required
future contributions will be funded on a 65/35 pro rata basis. In March 2013, Fremaux obtained a construction loan on
the property that allows for borrowings up to $46,000 and bears interest at LIBOR plus 2.125%. The loan matures in
March 2016 and has two one-year extension options, which are at the joint venture's election, for an outside maturity
date of March 2018. The Company has guaranteed 100% of the construction loan. As of September 30, 2013, $11,364
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was outstanding under the loan. The Company holds the majority ownership
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interest in Fremaux but the noncontrolling interest partner holds substantive participating rights. As a result, the
Company accounted for its investment in Fremaux using the equity method of accounting as of September 30, 2013.
2013 Financings

In the first quarter of 2013, Renaissance Phase II CMBS, LLC closed on a $16,000 10-year, non-recourse commercial
mortgage-backed securities ("CMBS") loan, secured by Renaissance Center Phase II in Durham, NC. The loan bears
interest at a fixed rate of 3.49% and matures in April 2023. Proceeds from the loan were used to retire the existing
$15,700 loan that was scheduled to mature in April 2013.

Also during the first quarter of 2013, CBL-Friendly Center CMBS, LLC closed on a $100,000 10-year, non-recourse
CMBS loan, secured by Friendly Center, located in Greensboro, NC. The loan bears interest at a fixed rate of 3.48%
and matures in April 2023. Proceeds from the new loan were used to retire four existing loans aggregating $100,000
that were secured by Friendly Center, Friendly Center Office Building, First National Bank Building, Green Valley
Office Building, First Citizens Bank Building, Wachovia Office Building and Bank of America Building, all located
in Greensboro, NC and scheduled to mature in April 2013.

All of the debt on the properties owned by the unconsolidated affiliates is non-recourse, except for Fremaux, West
Melbourne, Port Orange, High Pointe Commons, and Gulf Coast Phase III. See Note 12 for a description of
guarantees the Company has issued related to certain unconsolidated affiliates. See Note 16 for extension of
construction and land loans related to West Melbourne subsequent to September 30, 2013.

Redeemable Interests

Redeemable common units of $30,537 and $33,835 at September 30, 2013 and December 31, 2012, respectively,
include a partnership interest in the Operating Partnership for which the partnership agreement includes redemption
provisions that may require the Operating Partnership to redeem the partnership interest for real property.

Redeemable noncontrolling interests of $6,633 and $6,413 at September 30, 2013 and December 31, 2012,
respectively, include the aggregate noncontrolling ownership interest in consolidated subsidiaries that is held by third
parties and for which the related partnership agreements contain redemption provisions at the holder's election that
allow for redemption through cash and/or properties.

The redeemable noncontrolling preferred joint venture interest included the preferred joint venture units (“PJV units”)
issued to the Westfield Group (“Westfield”) for the acquisition of certain properties during 2007. The PJV units were
redeemed in September 2013 using availability on the Company's lines of credit. See Note 12 for additional
information related to the PJV units. Activity related to the redeemable noncontrolling preferred joint venture interest
represented by the PJV units is as follows:

Nine Months Ended
September 30,
2013 2012
Beginning Balance $423,834 $423,834
Net income attributable to redeemable noncontrolling preferred joint venture 14,637 15.486
interest
Distributions to redeemable noncontrolling preferred joint venture interest (19,894 ) (15,486 )
Reduction to preferred liquidation value of PJV units (10,000 ) —
Redemption of noncontrolling preferred joint venture interest (408,577 ) —
Ending Balance $— $423,834

Noncontrolling Interests of the Operating Partnership

Noncontrolling interests include the aggregate noncontrolling ownership interest in the Operating Partnership's
consolidated subsidiaries that is held by third parties and for which the related partnership agreements either do not
include redemption provisions or are subject to redemption provisions that do not require classification outside of
permanent equity. Total noncontrolling interest was $22,000 and $63,496, as of September 30, 2013 and
December 31, 2012, respectively.

Noncontrolling Interests of the Company
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The noncontrolling interests of the Company include the third party interests discussed above as well as the aggregate
noncontrolling partnership interest in the Operating Partnership that is not owned by the Company and for which each
of the noncontrolling limited partners has the right to exchange all or a portion of its partnership interests for shares of
the Company’s common stock or, at the Company’s election, their cash equivalent. As of September 30, 2013, the
Company's total noncontrolling interests of $165,023 consisted of noncontrolling interests in the Operating
Partnership and in other consolidated subsidiaries of $143,023 and $22,000, respectively. The Company's total
noncontrolling interest at December 31, 2012 of $192,404 consisted
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of noncontrolling interests in the Operating Partnership and in other consolidated subsidiaries of $128,908 and
$63,496, respectively.

Cost Method Investments

The Company owns a 6.2% noncontrolling interest in subsidiaries of Jinsheng, an established mall operating and real
estate development company located in Nanjing, China. As of September 30, 2013, Jinsheng owned controlling
interests in eight home furnishing shopping malls.

Prior to May 2013, the Company also held a secured convertible promissory note secured by 16,565,534 Series 2
Ordinary Shares of Jinsheng (which equated to a 2.275% ownership interest). The secured note was non-interest
bearing and was amended by the Company and Jinsheng to extend to May 30, 2013 the Company's right to convert the
outstanding amount of the secured note into 16,565,534 Series A-2 Preferred Shares of Jinsheng. The Company
exercised its right to demand payment of the note and received payment from Jinsheng in May 2013. See Note 3 for
additional information.

The Company accounts for its noncontrolling interest in Jinsheng using the cost method because the Company does
not exercise significant influence over Jinsheng and there is no readily determinable market value of Jinsheng’s shares
since they are not publicly traded. See Note 3 for information regarding the fair value of the secured note. The
noncontrolling interest and the secured note are reflected as investment in unconsolidated affiliates in the
accompanying condensed consolidated balance sheets.

Variable Interest Entities

Louisville Outlet Shoppes, LLC

In the second quarter of 2013, the Company entered into a joint venture, Louisville Outlet Shoppes, LLC, with a third
party to develop, own and operate The Outlet Shoppes at Louisville located in Simpsonville, KY. Construction began
in June 2013 with completion expected in summer 2014. The Company holds a 65% ownership interest in the joint
venture. The Company determined that its investment in this joint venture represents an interest in a VIE and that the
Company is the primary beneficiary because of its power to direct activities of the joint venture that most significantly
impact the joint venture's economic performance as well as the obligation to absorb losses or right to receive benefits
from the VIE that could be significant. As a result, the joint venture is presented in the accompanying condensed
consolidated financial statements as o