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Dm' 14 Zuna NOTICE OF SALE OF SECURITIES SECUSEONLY

BEEL PURSUANT TO REGULATION D, Prefix | | Serial
SECTION 4(6), AND/OR DATE RECEVED

Washtrgton, BRIFORM LIMITED OFFERING EXEMPTION l I

|
Name of Offering  (|_] check irﬁ‘gis an amendment and name has changed, and indicate change.)
Offering of 12.5% Preferred Stock of CBL SubREIT, Ine.
Filing Under (Check box(es) that apply): [ ] Rule 504 O Rule 305 B Rute 506 LI Section 4(6) 7 uLoE
Type of Filing: BJ New Filing O Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer
Name of Issuer {CJcheck if this is an amendment and name has changed, and indicate change.)

CBL SubREIT, Inc.
Address of Executive Offices _ode) Telephone Number (Including Area Code)

SRR MMM T

Address of Principal Business Operations Telephone Number (Inciuding Area Code)
(if differen: from Executive Offices)
n/a

Brief Description of Business
Investing in and acquiring, mangaging. administering. controlling and disposing of property, including. without limitation or cbligation. engaging in
business as a REIT under the Internal Revenue Code of 1986. a5 amended.

[y
Tvpe of Business Organization =L i
] corporationc 3 limited partnership, already formed O other (please spccif}'):b L“UCE—-SSED
[J business trust O limited partnership, to be formed Y.
Month Year UL 23 2008
Actual or Estimated Date of Incorporation or Organization: l 0 I s ] | 0 | g I

M2 S e

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction} n

GENERAL INSTRUCTIONS
Federal:

Hho Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6). 17 CFR 230.501 et seq. or 15 US.C.
F74(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission {SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address afier the date on which it
is due, on the date it was mailed by United States registered or centified mail to that address.

Where To File: U.S. Securities and Exchange Commission. 450 Fifth Street, N.W,, Washington, D.C. 20549

Copies Reguired: Five {5} copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendmenis need onty report the name of the issuer and offering. any changes
thereto, the information requested in Pant C, and any material changes from the information previously supplied in Pans A and B. Pan E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopied ULOE
and that have adopted this form. Issuers relving on ULOE must file & separate notice with the Securities Administrator in each state where sales are to be, or have
been made. If a state requires the payment of a fee as a precondition 10 the ¢laim for the exemption. a fee in the proper amount shall accompany this form. This
notice shall be filed in the appropriate states in accordance with siate law, The Appendix 10 the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file
the appropriate federal notice will not resuit in a loss of an availabie state exemption unless such exemption is
predicated on the filing of a federal notice.

Persons who respend te the collection of infarmation contained in this form are not
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A.  BASICIDENTIFICATION DATA

2

Enter the information requested for the following:

e Each promoter of the issuer, if the issuer has been organized within the pas: five vears;

* *"Each beneficial owner having the power to vote or dispese, or direct the vote or disposition of, 10% or more of a class of equity

securities of the issuer;

e  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers: and

¢  Each general and managing parter of parmership issuers.

Check Box({es) that Apply: ] Promoter [3 Beneficial Owner

X Executive Officer

Director

] General and/or
Managing Partner

Full Name (Last name first. if individual)
Lebovitz, Charles B.

Business or Residence Address (Number and Street, City, State, Zip Code)

C/o CBL & Associates Properties, Inc.
CBL Center, Suite 500

2030 Hamilton Ptace Blvd.
Chattanooga, TN 37421-6000

Check Box{es) that Apply: {1 Promoter [] Beneficial Owner

(X Executive Officer

Director

[C] General and/or
Managing Partner

Full Name (Last name first, if individual)
Foy, John N.

Business or Residence Address (Number and Street, City, State, Zip Code)

C/o CBL & Associates Properties, Inc.
CBL Center, Suite 500

2030 Hamilton Place Blvd.
Chattanooga, TN 37421-6000

Check Box(es) that Apply: [7] Promoter (] Beneficial Owner

X Executive Officer

Director

] General and/or
Managing Partner

Full Name (Last name first, if individual)
Lebovitz, Stephen D.

Business or Residence Address (Number and Street, City, State, Zip Code)

C/o CBL & Associates Properties, Inc.
CBL Center, Suite 500

2030 Hamilton Place Blvd.
Chattanooga, TN 37421-6000

Check Box(es) that Applv: ] Promoter Bd Beneficial Owner ] Executive Officer ] Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)

CW Joint Yenture, LLC

Business or Residence Address (Number and Street, Citv, State, Zip Code)

C/o CBL. & Associates Properties, Inc.

CBL Center, Suite 500

2030 Hamilton Place Bivd.

Chattanooga, TN 37421-6000

Check Box(es) that Apply: ] Promoter ] Beneficial Owner ] Executive Officer [ Director [ General and/or

Managing Partner

Full Name {Last name first, if individual)

Business or Residence Address (Number and Street, Citv, State, Zip Code)

SEC 1972 (6-02)
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B. INFORMATION ABOUT OFFERING

Has the issuer sold, or does the issuer intend to sell. 1o non-accredited investors in this offering? ..o Yes No
v Answer also in Appendix. Column 2. if filing under ULOE. O
2. What is the minimum investment that will be accepted from any NAIVIAUAI? ........ecvvcoreerresersseseesssrssssecesssesentesesesesesse s s ses e $1,000.00
3. Does the offering permit joint oOWnership 0f @ SINZIE UMY .......ooovirmiaii e e b e b et b b Yes No
0 X
4.  Enter the information requested for each persor who has been or will be paid or given, directly or indirectly. any commission or
similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. 1f a person to be listed is an
associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or
dealer. If more than five (5) persons 1o be lisied are associated persons of such a broker or dealer. vou may set forth the information
for that broker or dealer onlyv.
Full Name (Last name first. if individual}
H & L Equities, LLC
Business or Residence Address (Number and Street, City. State, Zip Code)
1175 Peachtree Street, N.E., 100 Colony Square, Suite 2120, Atlanta, GA 30361
Name of Associated Broker or Dealer
Harrison, Charles B.
Staies in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check ~All States™ or check individual S1A1ES} ..o e s s e ] All States
3 O A O v S oy T == 3 N 1 A s ==« B = T R
o A & & [ e | M M o
T S O O 3 O O O O s O O O =« A Y R 7}
[sc] [so] [ 1 [ur] [vr] D (wa] [wy) Wi [wy] [PR]
Full Name (Last name first, if individual)
H & L Equities, LLC
Business or Residence Address (Number and Street, City, State, Zip Code)
1175 Peachtree Street, N.E., 100 Colony Square, Suite 2120, Atlanta, GA 30361
Name of Associated Broker or Dealer
Beck, Phyllis J.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check INAIVIAUA SLALES)........covvvveveereeeeisreeriereeeseemseeseesss e sssesrsessevesreansass s sarsssssassersssssnsaressssassssnssssesssnssssnsrnrsenns L) Al States
[ak] [az] [ar] [ca] [co] [cr] [pE] [oc] [ [p«] [mi] [ID]
I R I T R 3 O O 2 = O 7 [ R 1 R 1S R )
O O O O O v O s N ) O (3 = Y R 12
K B X X @M @ K B W M5 OFE
Full Name {Last name first, if individual}
N/A
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Selicit Purchasers
(Check “All States™ or check INAIVIAUAL STALES}.......veveereieermese e ees s sssseseesee st eessesssaseeseneeesoss s eessemssnsenssnssessressnsasnesnessresennreneenenenee L] All StATES
& [ & [ [ [@ [FE [E [ G 5
2 | 1A | |KS] [ky| LAl [ME]  [MD] [MaA| | Mi} [MN]  [MS| [MO]
MT [NE] [NV ] [NH | ni} [N ] |NY | [NC] [ND| | OH | [ok]  [oR] | PA |
[Re]  [sc]  [so] [m] [=x}  [ur] [vr]  [va]  [wa]  [wv] o [wi]  [wY]  [PR]

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already sold.
Enter “0°" if answer is “none” or “zero.” If the transaction is an exchange offering. cheek this box [] and
indicate in the columns below the amounts of the securities offered for exchange and aiready exchanged.

a

Agpregate Offering  Amount Already
Tvpe of Security Price Sold

DIEDL. ettt eee s e st A e SRR £kt B 0.00 $ 0.00

Equity:  Up 10 123 shares of 12.5% Preferred Stock (“Preferred Stock™) at purchase

price of $1,000.00 per Share ... s § 0 135.000.00 S 125.000.00
] Common Preferred
Convertible Securities (inClUding WAITANTS) <..o.c oo st sesi e rst b ersenirassres D 0.00 $ 0.00
PArNETSHID IMIETESTS (ooviiiiiie et et e s et e e e e rrae s s erssaes b ers e sr e e ere e et e aresa e sesa e e et nene oo nemee s mensorene 5 0.00 5 0.00
Other {Specifv) { ) $ 0.00 $ 0.00
TOMAL ceeeei ittt r ettt ee et nre e nrearese st st sts s sennnennens D 125,000,00 $__135.000.00
Answer also in Appendix. Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this offering
and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of
persons who have purchased securities and the aggregate dollar amount of their purchases on the total
lines. Enter ~0" if answer is “none™ or “zero.”
Aggregate
Dollar Amount of
Number Investors Purchases
ACCTEAIET INVESLOTS .eiuiiiie e e s e r b e e sms s e st em bt s shsne s s st emt s mans 123 $  125000.00
NOD-CCTEAIE INVESIOTS ....iiiiicii et e st s s b e s s st sas st ras b ereans 0 $ 0.00
Total (for filings under Rule 504 only) 0 $ 0.00
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 304 or 503, enter the information requested for all securities sold
by the issuer. to date, in offerings of the tvpes indicated. in the twelve {12} manths prior to the first sale of N/A
securities in this offering. Classifv securities by tvpe listed in Pari C — Question 1.
Type of Dollar Amount
Tape OF OFTRTINZ. et Security Sold
RUIE 505 .ottt ettt et eea s re et sese e e eess se s weeaes it e eS8 ee £ e e e e RS AR R bR e et et b et N/A § 0.00
REGUIATION A ..o et e bt em b e o e £ e een e eE b Sa b s b s s ebd e b e e e b e s bbb e b N/A $ 0.00
REIE SO ettt ettt e et et et h e s s et s R n e e e e s mre et e e mar et e, N/A $ 0.00
TOUAL 1evvini et i ettt et b b s e bR e ek R bR ek o1 et h b ensa b N/A $ 0.00
4. a.  Furnish a statement of all expenses in conneciion with the issuance and distribution of the securities in
this offering. Exclude amounts relating solely to organization expenses of the issuer. The information may
not be given as subject to future contingencies. If the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate.
TTANSTET AETIES FEES....ouiuitiiiiieceeecteecte et e e e s ss s ss s e ss e s s s sassenss s e sss oo se e e s s s e s ee b b etk i b et ] s 0.00
Printing and Engraving COosIS ...ttt 0 s 0.00
LEEAI FEES ..o eeesesasseoess s ees et s s ses e sae s rassesres s sesesessns e s seseee e essseeen et 2 B 5.000.00
ACCOUNTINZ FEES 1ottt b e b b £ b eh e ca b e e b S E e b bbb bbbt 0O s 0.00
ENEINEETINE FEES ..oiriiiriitiiiriii ittt et ettt ba b st ek st s 1R e a e et s E e b e a st e R e R e b et et e s nre s r e s near e res 0 s 0.00
Sales Commissions (specify finders” fees SEPArately) oo e s e s B s 6.230.00
Other Expenses {identify) (COnSURINE FEESY...coiiriiii ettt et enn e se e e s e ean s X s 23.730.00
TOLALeereeruererreneessoresssmssasseresess sosessasserassessesesssssesssssssse eeseseessassseasesasses esesoaeessas essssssassasesovessssasermsssssonsasonessassssossanios K S$___35.000.00
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response 1o Pari C — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the ~adjusted gross
PEOCEEAS T0 THE ISSUET. ™ 1uireiiitiiivreiert s sess st ee e s st rras s e e e e e e b e be e b et eses s eses s arssreRease eresassaea s nenenenrtesentnanesmnrs 5 90.000,00

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed 1o be used for
each of the purposes shown. If the amount for any purpose is not known. furnish an estimate and check
the box to the left of the estimate. The total of the pavments listed must equal the adjusted gross proceeds
1o the issuer sei forth in response 10 Part C — Question 4.b above.

Pavments 10

Officers,
Directors & Pavments To
. Affiliates Others

SALATIES AN FEES .. ..oviove ittt ee et es ettt s bbbt nb st ens st aerssnsesessnsenssssensansnre L] B 000 (s 0.00
PUTCHESE OF TEAL ESTALE ...oocvviceieeriss e eeeetsres ettt ser s ee s eeeeens e e e eeb et st s 4o s et et bt st b et sea s et snr s snbabrt s Os 000 % 0.00
Purchase. rental or leasing and installation of machinery and eqUIPMEnt .......c..oocevveeerveecrveceereceeeceenins. ] 8 000 [O8 0.00
Construction or leasing of plant buildings and facilities ... .....ccccovveiveivvceieeiseceee e eeresseerenee L3 9 000 (1% 0.00
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUISUATIE T0 8 TIETEE) ..\ 1uveeesyseeeeaesesresansessaasessetsaassesssnansessscosrerarasessemssmnsassansnsaeessssssssensasscresnnsossmnensneressanns Os 000 [1$ 0.00
PaVIENT OF INAEDIEANESS ......covreveeveerreessesecsreesseseereesiasnesssssesaeseeseseesessesmasessassessassasessssessssessemsnsssrossissse L1 B 0.00 5 0.00
WOTKINE CAPIAL....ovovecveraecsrerinscressesmsreessore et cessiressresresstssssaesssesesessasmsssarsssesnassesesssnsssresssssssrssreressssee L1 B 0.00 [<$_90.000.00
Other (specifv):

. ds 000 [% 0.00
COIUMN TOTAIS covvcrneseueacsrcsserresssssssss esssssasssses s td b e e s bbb SR RS BAE BB bbb A0 Os 0.00 §J$_90.000.00
Total Payments Listed (column totals added) . .......vreeerrererrrsmmmrmarecs e emsisiartsases s sass soas s 90.000.00

D. FEDERAL SIGNATURE

The issuer has dulyv caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 303, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff. the
information furnished by the issuer to any non-accredited investor pursuant to paragraph (b){2) of Rule 302.

Issuer (Print or Tvpe) Signatyre Date
CBL SubREIT, Inc.
3% /7 W / 0 / $/0 §

Name of Signer (Print or Type) * | Titlé/of Signer (Print or Type)
John N. Foy Yice Chairman of the Board and CFO
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal viclations. {(See 18 U.S.C, 1001.)
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