PROSPECTUS SUPPLEMENT
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967,255 SHARES

[LOGO]
THE MACERICH COMPANY

COMMON STOCK

The Macerich Company, a Maryland corporation (the "Company"), is a
self-administered and self-managed real estate investment trust ("REIT") that
acquires, owns, redevelops, manages and leases regional and community shopping
centers located throughout the United States. The Company's portfolio currently
consists of interests in 38 regional shopping centers and four community
shopping centers located in seventeen states aggregating approximately 33.1
million square feet of gross leasable area. See "The Company" in the
accompanying Prospectus.

All the shares of common stock, par value $.01 per share (the "Common
Stock"), offered hereby are being sold by the Company. The Common Stock is
listed on the New York Stock Exchange (the "NYSE") under the symbol "MAC." On
April 23, 1998, the last reported sale price of the Common Stock on the NYSE was
$27.5625 per share.

The shares of Common Stock are subject to certain restrictions on ownership
in order, among other things, to enhance compliance with the REIT provisions of
the Internal Revenue Code of 1986, as amended (the "Code") for federal income
tax purposes. See "Description of Common Stock" in the accompanying Prospectus.

SEE "RISK FACTORS" BEGINNING ON PAGE 4 OF THE ACCOMPANYING PROSPECTUS FOR
CERTAIN FACTORS RELEVANT TO AN INVESTMENT IN THE SHARES OF COMMON STOCK.

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

The Underwriter has agreed to purchase the shares of Common Stock from the
Company at a price of $26.1155 per share in cash, resulting in aggregate
proceeds to the Company of $25,260,348 before payment of expenses by the Company
estimated at $25,000, subject to the terms and conditions in the Underwriting
Agreement. The Underwriter intends to deposit the shares of Common Stock, valued
at the last reported sales price, with the trustee of the Equity Investor Fund
Cohen & Steers Realty Majors Portfolio (A Unit Investment Trust) (the "Trust")
in exchange for units in the Trust. If all of the shares of Common Stock so
deposited with the trustee of the Trust are valued at their reported last sale
price on April 23, 1998, the aggregate underwriting commission to the
Underwriter would be $1,399,618. The units of the Trust will be sold to
investors at a price based upon the net asset value of the securities in the
Trust. For purposes of this calculation, the value of the shares of Common Stock
as of the evaluation time for units of the Trust on April 23, 1998 was $27.5625
per share.

The shares of Common Stock offered hereby are being offered by the
Underwriter, subject to prior sale, when, as and if issued by the Company and
delivered to and accepted by the Underwriter, subject to approval of certain
legal matters by counsel for the Underwriter and certain other conditions. It is
expected that delivery of the shares of Common Stock will be made in New York,
New York on or about April 29, 1998.

The date of this Prospectus Supplement is April 23, 1998.



CERTAIN PERSONS PARTICIPATING IN THIS OFFERING MAY ENGAGE IN TRANSACTIONS THAT
STABILIZE, MAINTAIN OR OTHERWISE AFFECT THE PRICE OF THE COMMON STOCK. SUCH
TRANSACTIONS MAY INCLUDE STABILIZING THE PURCHASE OF THE COMMON STOCK TO COVER
SHORT POSITIONS. FOR A DESCRIPTION OF THESE ACTIVITIES, SEE "UNDERWRITING."



THE OFFERING

The shares of Common Stock offered hereby are being sold by the Company.
None of the Company's stockholders is selling any shares of Common Stock in this
offering (the "Offering"). The number of shares of Common Stock outstanding
after the Offering will be 29,876,636.

USE OF PROCEEDS

The net proceeds to the Company from the Offering (after deducting estimated
offering expenses) are estimated to be approximately $25.2 million and are
intended to be used to reduce the Company's borrowings under its line of credit.
The interest rate on such line of credit fluctuates between 1.2% and 1.45% over
LIBOR and matures on February 26, 2000. As of the date of this Prospectus
Supplement, the Company's borrowings under its line of credit are approximately
$123, 000, 000.

RECENT DEVELOPMENTS

On April 21, 1998, the Company entered into an Underwriting Agreement with
A.G. Edwards & Sons, Inc. ("A.G. Edwards") pursuant to which the Company will
sell to A.G. Edwards 808,989 shares of Common Stock. The Company understands
that A.G. Edwards intends to deposit such shares with the trustee of another
unit investment trust. The transaction is subject to customary closing
conditions and is expected to be completed on or about April 24, 1998. The
proceeds of approximately $21.4 million are intended to be used to reduce the
Company's borrowings under the above referenced line of credit.

UNDERWRITING

Subject to the terms and conditions contained in the underwriting agreement
(the "Underwriting Agreement"), the Company has agreed to sell to Merrill Lynch,
Pierce, Fenner & Smith Incorporated (the "Underwriter"), and the Underwriter has
agreed to purchase from the Company, 967,255 shares of Common Stock. The
Underwriting Agreement provides that the obligations of the Underwriter are
subject to certain conditions precedent, and that the Underwriter will be
obligated to purchase all of such shares if any are purchased.

The Underwriter intends to deposit the shares of Common Stock offered hereby
with the Trust, a registered unit investment trust under the Investment Company
Act of 1940, as amended, for which the Underwriter acts as sponsor and
depositor, in exchange for units in the Trust. The Underwriter is an affiliate
of the Trust.

In the Underwriting Agreement, the Company has agreed to indemnify the
Underwriter against certain liabilities, including liabilities under the
Securities Act of 1933, as amended, or to contribute to payments the Underwriter
may be required to make in respect thereof.

In connection with the O0ffering, the rules of the Securities and Exchange
Commission permit the Underwriter to engage in certain transactions that
stabilize the price of the Common Stock. Such transactions may consist of bids
or purchases for the purpose of pegging, fixing or maintaining the price of the
Common Stock. If the Underwriter creates a short position in the Common Stock in
connection with the Offering (I.E., if it sells more shares of Common Stock than
are set forth on the cover page of this Prospectus Supplement), the Underwriter
may reduce that short position by purchasing Common Stock in the open market.

In general, purchases of a security for the purpose of stabilization or to
reduce a short position could cause the price of the security to be higher than
it might be in the absence of such purchases.

Neither the Company nor the Underwriter makes any representation or
prediction as to the direction or magnitude of any effect that the transactions
described above may have on the price of the Common
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Stock. In addition, neither the Company nor the Underwriter makes any
representation that the Underwriter will engage in such transactions or that
such transactions, once commenced, will not be discontinued without notice.

In the ordinary course of business, the Underwriter has engaged, and may in
the future engage, in investment banking transactions with the Company and the
Operating Partnership, as hereinafter defined.

Based on a Schedule 13G filed with the Securities and Exchange Commission,
as of February 12, 1998, Cohen & Steers Capital Management, Inc., an affiliate
of the Trust, was the beneficial owner of 13.35% of the Common Stock of the
Company.

LEGAL MATTERS

The legality of the shares of Common Stock to be issued in connection with
this Offering is being passed upon for the Company by the law firm of O0'Melveny
& Myers LLP, Los Angeles, California. Certain legal matters relating to this
Offering are being passed upon for the Underwriter by the law firm of Skadden,
Arps, Slate, Meagher & Flom LLP, New York, New York. O'Melveny & Myers LLP, and
Skadden, Arps, Slate, Meagher & Flom LLP will rely as to certain matters of
Maryland law on the opinion of Ballard Spahr Andrews & Ingersoll, LLP,
Baltimore, Maryland.
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PROSPECTUS
[LOGO]

$500, 000, 000
[LOGO]

SECURITIES

The Macerich Company, a Maryland corporation ("Macerich," the "Company," or
the "Issuer"), may offer from time to time, in one or more series, shares of its
Common Stock, $.01 par value per share (the "Common Stock"), warrants to
purchase Common Stock (the "Securities Warrants") and rights to purchase shares
of Common Stock (the "Rights"). The Common Stock, the Securities Warrants and
the Rights are collectively referred to herein as the "Securities." Securities
will have a maximum aggregate offering price of $500,000,000 and will be offered
on terms to be determined at the time of the offering.

In the case of Common Stock, the specific number of shares and issuance
price per share will be set forth in the accompanying Prospectus Supplement. In
the case of Securities Warrants, the duration, offering price, exercise price
and detachability, if applicable, will be set forth in the accompanying
Prospectus Supplement. In the case of the Rights, the duration, exercise price
and transferability, if applicable, will be set forth in the accompanying
Prospectus Supplement. In addition, the specific terms of the Securities may
include limitations on direct or beneficial ownership and restrictions on
transfer of the Securities, in order, among other things, to enhance compliance
with the real estate investment trust ("REIT") provisions of the Internal
Revenue Code of 1986, as amended (the "Code"), for federal income tax purposes.
Such limitations and restrictions may delay, defer or prevent a third party from
making an acquisition proposal for the Issuer. The Prospectus Supplement will
also disclose whether the Securities will be listed on a national securities
exchange and if they are not to be listed, the possible effects thereof on their
marketability.

Securities may be sold by the Issuer from time to time directly, through
agents or through underwriters and/or dealers. If any agent of the Issuer or any
underwriter is involved in the sale of the Securities, the name of such agent or
underwriter and any applicable commission or discount will be set forth in the
accompanying Prospectus Supplement. No Securities may be sold without delivery
of the applicable Prospectus Supplement describing the method and terms of the
offering of such Securities. See "Plan of Distribution." The applicable
Prospectus Supplement will also contain information, when applicable, about
certain United States federal income tax considerations relating to the
Securities covered by such Prospectus Supplement.

SEE "RISK FACTORS" BEGINNING ON PAGE 4 OF THIS PROSPECTUS FOR CERTAIN FACTORS
THAT SHOULD BE CONSIDERED BY PROSPECTIVE INVESTORS BEFORE MAKING AN INVESTMENT
IN THE SECURITIES.

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

THE ATTORNEY GENERAL OF THE STATE OF NEW YORK HAS NOT PASSED ON OR ENDORSED THE
MERITS OF THIS OFFERING. ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL.
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AVAILABLE INFORMATION

The Issuer has filed with the Securities and Exchange Commission (the
"Commission"), Washington, D.C., a registration statement on Form S-3 (the
"Registration Statement") under the Securities Act of 1933 with respect to the
Securities. This Prospectus, which is part of the Registration Statement, does
not contain all of the information set forth in the Registration Statement and
the exhibits thereto. For further information with respect to the Issuer and the
Securities, reference is hereby made to the Registration Statement and the
exhibits thereto, which may be inspected without charge at the public reference
facilities maintained at the principal office of the Commission at 450 Fifth
Street, N.W., Room 1024, Washington D.C. 20549 and at the Commission's regional
offices at 7 World Trade Center, New York, New York 10048 and 500 West Madison
Street, Suite 1400, Chicago, Illinois 60661. Copies of such materials may be
obtained upon written request from the public reference section of the
Commission, 450 Fifth Street, N.W., Washington, D.C. 20549, at prescribed rates.
The Commission also maintains a Website (http://www.sec.gov) that contains
reports, proxy and information statements and other information regarding
registrants that file electronically with the Commission. Statements contained
in this Prospectus as to the contents of any contract or other document referred
to herein are not necessarily complete and in each instance reference is made to
the copy of such contract or other document filed (or incorporated by reference)
as an exhibit to the Registration Statement, each such statement being qualified
in all respects by such reference.

The Issuer is subject to the informational requirements of the Securities
Exchange Act of 1934, as amended (the "Exchange Act"), and, in accordance
therewith, files reports, proxy statements and other information with the
Commission. Such reports, proxy statements and other information filed by the
Issuer may be inspected and copied at the public reference facilities maintained
by the Commission at the addresses shown above. Copies of such material can be
obtained from the Public Reference Section of the Commission at the address
shown above at prescribed rates or through the Commission's Website. In
addition, reports, proxy statements and other information concerning the Issuer
can be inspected and copied at the offices of the New York Stock Exchange, Inc.,
20 Broad Street, New York, New York 10005, on which the Common Stock is listed.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

There are incorporated herein by reference the following documents of the
Issuer filed with the Commission: (1) the Issuer's Annual Report on Form 10-K
for the fiscal year ended December 31, 1997; (2) the Issuer's Current Report on
Form 8-K, event date February 25, 1998; (3) the description of the Issuer's
Common Stock contained in the Issuer's registration statement filed under the
Exchange Act and any amendments or reports filed for the purpose of updating
such description; and (4) all documents filed by the Issuer pursuant to Sections
13(a), 13(c), 14 or 15(d) of the Exchange Act subsequent to the date of this
Prospectus and prior to the termination of the offering of the Securities.

Any statement contained herein, in a Prospectus Supplement or in a document
incorporated or deemed to be incorporated by reference herein or in a Prospectus
Supplement shall be deemed to be modified or superseded for purposes of this
Prospectus or any Prospectus Supplement to the extent that a statement contained
herein, in a Prospectus Supplement or in any subsequently filed document which
is incorporated by reference herein or in a Prospectus Supplement modifies or
supersedes such statements. Any such statement so modified or superseded shall
not be deemed, except as so modified or superseded, to constitute a part of this
Prospectus or any Prospectus Supplement.
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The Issuer will provide without charge to each person, including any
beneficial holder, to whom a copy of this Prospectus or any Prospectus
Supplement is delivered, upon the written or oral request of any such person, a
copy of any and all the foregoing documents incorporated by reference herein,
including exhibits specifically incorporated by reference in such documents but
excluding all other exhibits to such documents. Requests should be made to the
Corporate Secretary of the Company at 401 Wilshire Boulevard, No. 700, Santa
Monica, California 90401, telephone number (310) 394-6911. Copies of all
documents filed by the Issuer with the Commission can be reviewed on or obtained
from the Commission's Website at http://www.sec.gov.
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UNLESS THE CONTEXT INDICATES OTHERWISE, ALL REFERENCES TO THE "COMPANY" IN
THIS PROSPECTUS INCLUDE THE ISSUER AND THOSE ENTITIES OWNED OR CONTROLLED BY THE
ISSUER, WHICH ENTITIES INCLUDE, WITHOUT LIMITATION, THE OPERATING PARTNERSHIP
AND THE PROPERTY PARTNERSHIPS, OTHER THAN THE PROPERTY PARTNERSHIPS WHICH OWN
THE JOINT VENTURE CENTERS.

THE COMPANY

The Issuer was formed in 1993 to continue and expand the business of The
Macerich Group, which since 1972 has focused on the acquisition, ownership,
redevelopment, management and leasing of regional shopping centers and community
shopping centers located throughout the United States. The Company currently
owns or has ownership interests in 38 regional shopping centers and four
community shopping centers located in seventeen states, containing approximately
33.1 million square feet of gross leaseable area ("GLA") (the 42 regional and
community shopping centers described above and any shopping centers acquired
after the date of this Prospectus are referred to hereinafter as the "Centers").

The Issuer was organized as a Maryland corporation in September 1993 to
continue and expand the business of The Macerich Group, which has been engaged
in the shopping center business since 1965. The Macerich Group consists of Mace
Siegel, Arthur M. Coppola, Dana K. Anderson and Edward C. Coppola (the
"Principals") and certain business associates and members of management of the
Company. The Principals are directors and executive officers of the Issuer and
have a combined total of over 100 years of experience in the shopping center
business.

The Issuer operates through The Macerich Partnership L.P., a Delaware
limited partnership (the "Operating Partnership"). The Issuer has a majority
ownership interest in the Operating Partnership and, as the sole general
partner, has exclusive power to manage and conduct the business of the Operating
Partnership, subject to certain limited exceptions. The Issuer conducts all of
its operations through the Operating Partnership, three management companies,
Macerich Property Management Company, Macerich Manhattan Management Company and
Macerich Management Company, all California corporations (the "Management
Companies"), and certain single purpose entities (the "Property Partnerships")
jointly owned by the Issuer and the Operating Partnership and, in the case of
the entities which own the Centers which are not wholly-owned by the Company
(the "Joint Venture Centers"), third-party joint venture partners. The Operating
Partnership owns all of the non-voting preferred stock (generally entitled to
dividends equal to 95% of cash flow) of each of Macerich Property Management
Company and Macerich Management Company. All of the outstanding voting common
stock of each of Macerich Property Management Company and Macerich Management
Company is owned by the Principals. Macerich Manhattan Management Company is a
wholly-owned subsidiary of Macerich Management Company.

The Company's primary objective is to enhance stockholder value by
increasing its Funds from Operations ("FFO") per share, primarily by focusing on
the acquisition of potentially dominant franchise regional malls that have
internal growth characteristics. The Company's strategy is to increase the net
operating income of each acquired property by rolling below-market rents up to
market levels as leases expire, expanding the Centers, adding department stores,
changing the tenant mix and increasing occupancy levels. In addition to its
acquisition strategy, the Company also seeks to improve the financial
performance of the Centers that it already owns by rolling below-market rents up
to market levels as leases expire, increasing occupancy levels, and
redeveloping, expanding and renovating the properties.

The Company's principal executive offices are located at 401 Wilshire
Boulevard, No. 700, Santa Monica, California 90401 and its telephone number is
(310) 394-6911.

RISK FACTORS

Prospective investors should carefully consider, among other factors, the
matters described below before purchasing any Securities offered hereby. Any
additional risk factors regarding an investment in the
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Securities will be set forth in the applicable Prospectus Supplement. See also
"Description of Securities Warrants--Certain Risk Considerations."

RISKS OF REAL ESTATE INVESTMENTS
GENERAL FACTORS AFFECTING INVESTMENTS IN SHOPPING CENTERS; COMPETITION

Real property investments are subject to varying degrees of risk that may
affect the ability of the Centers to generate sufficient revenues to meet
operating and other expenses, including debt service, lease payments, capital
expenditures and tenant improvements, and to make distributions to their owners
and the Issuer's stockholders. Income from shopping center properties may be
adversely affected by a number of factors, including: the national economic
climate; the regional and local economy (which may be adversely impacted by
plant closings, industry slowdowns, adverse weather conditions, natural
disasters and other factors); local real estate conditions (such as an
oversupply of, or a reduction in demand for, retail space); perceptions by
retailers or shoppers of the safety, convenience and attractiveness of the
shopping center; and increased costs of maintenance, insurance and operations
(including real estate taxes). In addition, investments in shopping centers and
other real estate are relatively illiquid. If the Centers were liquidated in the
current real estate market, the proceeds to the Company might be less than the
Company's total investment in the Centers. There are numerous shopping
facilities that compete with the Centers in attracting tenants to lease space,
and an increasing number of new retail formats other than retail shopping
centers that compete with the Centers for retail sales. Increased competition
could adversely affect the Company's revenues. Income from shopping center
properties and shopping center values are also affected by such factors as
applicable laws and regulations, including tax and zoning laws, interest rate
levels and the availability of financing.

DEPENDENCE ON TENANTS

The Company's revenues and funds available for distribution would be
adversely affected if a significant number of the Company's lessees were unable
(due to poor operating results, bankruptcy or other reasons) to meet their
obligations, if the Company were unable to lease a significant amount of space
in the Centers on economically favorable terms, or if for any other reason, the
Company were unable to collect a significant amount of rental payments. A
decision by a department store or other large retail store tenant (an "Anchor"),
or other significant tenant, to cease operations at a Center could also have an
adverse effect on the Company. The closing of an Anchor could, under certain
circumstances, allow certain other Anchors, or other tenants, to terminate their
leases or cease operating their stores at the Center. In addition, mergers,
acquisitions, consolidations, dispositions or bankruptcies in the retail
industry could result in the loss of tenants at one or more Centers. The
bankruptcy and subsequent closure of retail stores could reduce occupancy levels
and rental income, or otherwise adversely affect the Company's performance.
Furthermore, if the store sales of retailers operating in the Centers were to
decline sufficiently, tenants might be unable to pay their minimum rents or
expense recovery charges. In the event of a default by a lessee, the Center may
experience delays and costs in enforcing its rights as lessor. See "--Bankruptcy
of Retail Stores."

RISKS OF MANAGEMENT AND LEASING BUSINESS

Each of the Management Companies is subject to the risks associated with the
property management and leasing business. These risks include the risks that
management and leasing contracts with third-party owners will be lost to
competitors, that contracts will not be renewed on terms consistent with current
terms, and that leasing activity generally may decline. Most of the third-party
management contracts can be terminated on 30 to 60 days notice by third parties.
Additionally, the compensation of the Management Companies is tied to various
revenues under virtually all of the property management agreements with
third-party owners.



ACQUISITION AND REDEVELOPMENT STRATEGY

The Company's historical growth in revenues, net income and Funds From
Operations have been closely tied to the acquisition and redevelopment of
shopping centers. Many factors, including the availability and cost of capital,
overall debt to market capitalization ratio, interest rates and the availability
of attractive acquisition targets, among others, will affect the Company's
ability to acquire and redevelop additional properties in the future.

CONFLICTS OF INTEREST
MANAGEMENT COMPANIES

The management, leasing and redevelopment business of the Company is carried
on through the Management Companies. Macerich Manhattan Management Company is a
wholly-owned subsidiary of Macerich Management Company. The Principals own 100%
of the outstanding shares of voting common stock of each of Macerich Property
Management Company and Macerich Management Company, and the Operating
Partnership owns 100% of the outstanding shares of non-voting preferred stock of
each of such entities. As the holder of 100% of the preferred stock, the
Operating Partnership has the right to receive 95% of the net cash flow of each
of these companies. However, since they are operating companies and not passive
entities, the Company's investment in these companies, through non-voting
preferred stock, is subject to the risk that the Principals might have interests
that are inconsistent with the interests of the Company.

The Management Companies have entered into management agreements
("Management Agreements") with the Operating Partnership and each of the
Property Partnerships (other than the Property Partnership that owns West Acres
Center) providing for the day-to-day property management of the Centers. The
terms of certain of the Management Agreements have not been negotiated on an
arm's-length basis. However, the Company believes the terms of the Management
Agreements are fair to the Company and are similar to the terms of Management
Agreements that the Management Companies have recently entered into with
unaffiliated owners of shopping centers. The Principals have a conflict of
interest with respect to their obligations as executive officers and directors
of the Company, which through the Operating Partnership will be required to
enforce the terms of the Management Agreements with the Management Companies.
The failure to enforce the material terms of those agreements could have an
adverse effect on the Company.

The Management Companies also provide management, leasing, construction and
redevelopment services for shopping centers owned by third parties who are
unaffiliated with the Company. In addition, the Management Companies may from
time to time agree to manage additional shopping centers that might compete with
the Centers. These arrangements may also create conflicts of interest for the
Principals.

TAX CONSEQUENCES OF SALE OF CERTAIN CENTERS

The sale of certain of the Centers will cause adverse tax consequences to
the Principals. As a result, the Principals might not favor a sale of these
Centers even though such a sale could be beneficial to other stockholders of the
Issuer. See "Federal Income Tax Considerations--Tax Aspects of the Company's
Investments in Partnerships."

REQUIRED CONSENT OF LIMITED PARTNERS OF OPERATING PARTNERSHIP FOR CERTAIN
TRANSACTIONS

The partnership agreement of the Operating Partnership (the "Partnership
Agreement") provides that a decision to merge the Operating Partnership, sell
all or substantially all of its assets or liquidate must be approved by the
holders of 75% of the common and preferred limited partnership interests in the
Operating Partnership ("OP Units"). Since the Issuer currently owns only
approximately 72.9% of the OP



Units, the concurrence of at least some of the other holders of OP Units (the
"Participants") would be required to approve any such transaction.

PRINCIPAL GUARANTEES

The Principals have guaranteed mortgage loans encumbering the Centers. As of
the date of this Prospectus, the aggregate principal amount of such loans is
$23.8 million, and the aggregate principal amount guaranteed by the Principals
is approximately $15.0 million. The existence of such guarantees could result in
the Principals having interests that are inconsistent with the interests of the
Company.

NO LIMITATION ON DEBT

Since the Issuer's initial public offering of Common Stock in March 1994,
the Company has had a debt level of less than 55% of the Company's Total Market
Capitalization. "Total Market Capitalization" means the sum of (i) the aggregate
market value of the outstanding equity shares, assuming full redemption of OP
Units for shares of Common Stock, plus (ii) the total debt of the Operating
Partnership including a pro rata share of the debt of the Joint Venture Centers.
The organizational documents of the Company, however, do not limit the amount or
percentage of indebtedness that it may incur. Accordingly, the Board of
Directors of the Issuer (the "Board of Directors") could alter or eliminate this
current practice with respect to borrowing. If this practice were changed, the
Company could become more highly leveraged, resulting in an increased risk of
default on its obligations and an increase in debt service requirements, either
of which could adversely affect the financial condition and results of
operations of the Company.

ABILITY TO CHANGE POLICIES OF THE COMPANY

The investment and financing policies of the Company and its policies with
respect to certain other activities, including its growth, debt capitalization,
distributions, REIT status and operating policies, are determined by the Board
of Directors. The Board of Directors has no present intention to amend or revise
these policies. However, the Board of Directors may do so at any time without a
vote of the Issuer's stockholders. A change in these policies could adversely
affect the Company's financial condition or results of operations. See "--No
Limitation on Debt."

INABILITY TO QUALIFY AS A REIT

The Company believes that it has operated so as to qualify the Issuer as a
REIT under the Code and intends to operate so that the Issuer may remain so
qualified. No assurance, however, can be given that the Issuer has qualified or
will be able to remain qualified as a REIT. Qualification as a REIT involves the
application of highly technical and complex Code provisions for which there are
only limited judicial or administrative interpretations. The complexity of these
provisions and of the applicable income tax regulations that have been
promulgated under the Code (the "Treasury Regulations") is greater in the case
of a REIT that holds its assets in partnership form. The determination of
various factual matters and circumstances not entirely within the Company's
control may affect the Issuer's ability to qualify as a REIT. See "--Outside
Partners in Joint Venture Centers." In addition, no assurance can be given that
legislation, new regulations, administrative interpretations or court decisions
will not significantly change the tax laws with respect to the Issuer's
qualification as a REIT or the federal income tax consequences of such
qualification. See "Federal Income Tax Considerations."

If in any taxable year the Issuer were to fail to qualify as a REIT, the
Issuer would not be allowed a deduction for distributions to stockholders in
computing its taxable income and would be subject to federal income tax on its
taxable income at regular corporate rates. Unless entitled to relief under
certain statutory provisions, the Issuer would be disqualified from treatment as
a REIT for the four taxable years following the year during which qualification
was lost. As a result, net income and the funds available for distribution to
the Issuer's stockholders would be reduced for each of the years involved.
Although the Company



currently intends to operate in a manner designed to qualify the Issuer as a
REIT, it is possible that future economic, market, legal, tax or other
considerations may cause the Board of Directors to revoke the REIT election. See
"Federal Income Tax Considerations."

RISKS OF DEBT FINANCING

The Company is subject to the risks associated with debt financing,
including the risk that the Company's cash flow will be insufficient to meet
required payments of principal and interest. Other than the Issuer's 7 1/4%
Convertible Subordinated Debentures due 2002 (the "Debentures"), the Company's
outstanding indebtedness represents obligations of the Operating Partnership and
certain Property Partnerships that hold the Centers and most of which is
nonrecourse to the applicable obligor. A majority of the Centers are mortgaged
to secure payment of this indebtedness, and if the mortgage payments cannot be
made, a loss could be sustained as a result of foreclosure by the mortgagee. Any
outstanding indebtedness under the Company's working capital credit facility is
the obligation of the Operating Partnership and certain Property Partnerships.

The Company's current indebtedness bears interest at both fixed rates and
floating rates. For future financings, the Company intends to seek the most
attractive financing arrangements available at the time, which may involve
either fixed or floating interest rates. With respect to floating rate
indebtedness, increases in interest rates could adversely affect the Company's
Funds from Operations, funds available for distribution and its ability to meet
its debt service obligations. In connection with $65.1 million of the Company's
floating rate indebtedness, as of the date of this Prospectus, the Company has
entered into interest rate protection agreements that limit the Company's
exposure to increases in interest rates. Consideration will be given to
acquiring interest rate caps or entering into other interest rate protection
agreements if appropriate with respect to future floating rate indebtedness to
reduce exposure to interest rate increases on such debt.

The Company is obligated to make balloon payments of principal under
mortgages on certain of the Centers. Although the Company anticipates that it
will be able to refinance such indebtedness by the time the balloon payments
become due, or otherwise obtain funds by selling assets or by raising equity,
there can be no assurance that it will be able to do so. In addition, interest
rates on, and other terms of, any debt issued to refinance such mortgage debt
may be less favorable than the terms of the current mortgage debt.

To qualify as a REIT under the Code, the Issuer generally is required each
year to distribute to its stockholders at least 95% of its net taxable income
determined without regard to net capital gains and the dividends paid deduction.
See "Federal Income Tax Considerations--Taxation of the Company." The Company
could be required to borrow funds on a short-term basis or liquidate investments
to meet the distribution requirements that are necessary to qualify the Issuer
as a REIT, even if management believed that then prevailing market conditions
did not favor such actions.

OUTSIDE PARTNERS IN JOINT VENTURE CENTERS

The Company owns partial interests in Property Partnerships which own the 16
Joint Venture Centers. The Company owns a 50% managing general partnership
interest in Property Partnerships that own 14 of the Joint Venture Centers, a
19% non-managing general partnership interest in the Property Partnership that
holds one of the Joint Venture Centers (West Acres Center), and a managing
member interest of 10% in the limited liability company which holds the
remaining Joint Venture Center (Manhattan Village Shopping Center). Such
investments involve risks not otherwise present with respect to wholly-owned
Centers.

The Company may have certain fiduciary responsibilities to its partners
which it will need to consider when making decisions that affect the Joint
Venture Centers. The Company does not have sole control of certain major
decisions relating to the Joint Venture Centers, including certain decisions
with respect to sales, refinancings and the timing and amount of additional
capital contributions thereto. Under certain
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circumstances, such as the Operating Partnership's failure to contribute its
share of additional capital needed by the Property Partnerships, or defaults by
the Operating Partnership under a partnership agreement for a Property
Partnership or other agreements relating to the Property Partnerships or the
Joint Venture Centers, the Company may lose its management rights relating to
the Joint Venture Centers. In addition, with respect to seven Joint Venture
Centers (West Acres Center, Eastland Mall, Granite Run Mall, Lake Square Mall,
North Park Mall, South Park Mall and Valley Mall.), the Company does not have
day-to-day operational control, nor is it able to control cash distributions
therefrom that may jeopardize the Issuer's ability to maintain its qualification
as a REIT. These limitations may result in decisions by third parties with
respect to such Joint Venture Centers that do not fully reflect the interests of
the Company at such time, including decisions relating to the standards that the
Company is required to satisfy in order to maintain the Issuer's status as a
REIT under the Code.

HOLDING COMPANY STRUCTURE

Because the Issuer conducts its operations through the Operating
Partnership, the Issuer's ability to service its debt obligations and its
ability to pay dividends on the Common Stock are strictly dependent upon the
earnings and cash flows of the Operating Partnership and the ability of the
Operating Partnership to make funds available to the Issuer for such purpose in
the form of intercompany distributions. Under the Delaware Revised Uniform
Limited Partnership Act, the Operating Partnership would be prohibited from
making any distribution to the Issuer to the extent that at the time of the
distribution, after giving effect to the distribution, all liabilities of the
Operating Partnership (other than certain nonrecourse liabilities and certain
liabilities to the partners) exceed the fair value of the assets of the
Operating Partnership.

BANKRUPTCY AND CLOSURE OF RETAIL STORES

The bankruptcy and/or closure of an Anchor, or its sale to a less desirable
retailer, could adversely affect customer traffic in a Center and thereby reduce
the income generated by that Center. Furthermore, the closing of an Anchor
could, under certain circumstances, allow certain other Anchors or other tenants
to terminate their leases or cease operating their stores at the Center or
otherwise adversely affect occupancy at the Center. During 1997, Montgomery Ward
filed for bankruptcy. The Company has Montgomery Ward as an anchor in eleven of
its Centers. If Montgomery Ward ceases to operate it could have an adverse
effect on a Center.

Retail stores at the Centers other than Anchors may also seek the protection
of the bankruptcy laws, which could result in the termination of such tenants'
leases and thus cause a reduction in the cash flow generated by the Centers. The
bankruptcy and subsequent closure of stores could create a decrease in occupancy
levels, reduced rental income or otherwise adversely affect the Centers.

POSSIBLE ENVIRONMENTAL LIABILITIES

Under various federal, state, and local environmental laws, ordinances and
regulations, a current or previous owner or operator of real property may be
liable for the costs of removal or remediation of hazardous or toxic substances
on, under or in such property. Such laws often impose liability whether or not
the owner or operator knew of, or was responsible for, the presence of such
hazardous or toxic substances. In addition, the presence of hazardous or toxic
substances, or the failure to properly remedy environmental hazards, may
adversely affect the owner's or operator's ability to sell such property or to
borrow using such property as collateral.

Persons who arrange for the disposal or treatment of hazardous or toxic
substances may also be liable for the costs of removal or remediation of such
substances at the disposal 