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CBL & Associates Properties: Case 20-35226: Attention: The Honorable David R. Jones

ited States Courts

Request for Admissions of Selected Documents into Evidence, Exhibit Lisgmmnm

FILED
Date: August 7%, 2021

AUG 09 2021

My name is Matthew A. “Matt” Page. [ am a private investor, not affiliated WitthenDehfneafigeklof Court
firm or financial group, now or in the past. I am a holder of 7,000 Shares of the Series E

Preferred Shares (formerly CBL-E and now traded under the ticker CBLEQ). I am not, nor have

I ever been, an attorney or barred in any state. Iam filing this certificate Pro Se as I am acting
exclusively on behalf of myself and for my own holdings. I, a Preferred Shareholder of Debtor,
hereby submit my request for the admission of selected Documents as Evidence as well as my
Witness & Exhibit List for the hearing to be held on August 11, 2021 at 9:00 a.m. (prevailing
Central Time) (the "Hearing™) as follows:

REQUESTS FOR ADMISSION INTO EVIDENCE SELECTED DOCUMENTS:

[ request respectfully that the following document is admitted into evidence for use at the
Hearing:

“AMENDED AND RESTATED CERTIFICATE OF INCORPORATION OF CBL &
ASSOCIATES PROPERTIES, INC.” which was restated on July 13%, 1993 in the Delaware.

This document is provided in Exhibit A of this filing found below. I certify that this is a true
copy of the document.

The source of this document:
www.sec.gov/Archives/edgar/data/910612/000091061217000011/exhibit31-12x31x2016.htm

I request respectfully that a copy of CBL Press Release on November 2%, 2020 be admitted into
evidence for use at the Hearing. This document is provided in Exhibit B of this filing found
below. I certify that this is a true copy of the document.

The Source of this Document is the CBL & Associates Properties, Inc website:

https://invest.cblproperties.com/newsroom/press-release/2020/CBL-Properties-
Commences-Yoluntary-Bankruptcy-Proceedings-to-Execute-Noteholder-Supported-Plan-
to-Significantly-Strengthen-Financial-Position/default.aspx
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I request respectfully that the Prospectus of the Common Shares, the Prospectus and Offering
Documents for the successive issuances of the Series D Preferred Shares and the Prospectus for
the Series E Preferred Shares be entered into evidence to be available for use the Hearing. In the
interest of filing length, both these documents and the relevant text to be used at the hearing are
not appended but have been cited in numerous filings throughout this case.

WITNESSES:

I reserve the right to call or cross-examine any witness designated or called by another party, any
witness used for impeachment, any witness necessary to lay the foundation for admission of
exhibits and any other person participating in the hearing.

EXHIBITS:

The Preferred Shareholder reserves the right to introduce into evidence: (a) the documents
offered and requested to be admitted into evidence in this filing, (b) any exhibit identified or
offered by any other party and/or (c) references to historical information on terms or pricing on
any publicly-traded Preferred and Common Shares from any issuer which is available in the
public domain (e.g., SEC filings or a Prospectus), allowing the information used to be confirmed.

RESERVATION OF RIGHTS:

Ireserve the following rights: (a) the right to amend and/or supplement this Witness and Exhibit
List at any time prior to the Hearing and (b) the right to use additional exhibits for purposes of
rebuttal or imipeachment and to further supplement the foregoing Witness and Exhibit List as
appropriate, (c) the right to rely upon and use as evidence (i) exhibits included on the exhibit list
of any other parties in interest and/or (ii) any pleading, hearing transcript, or other document
filed with the Court in the above-captioned matter.

Respectfully Submitted,
Matthew A. Page, Private Investor

Email: mattpageinvestments{@gmail.com;

Phone: (302) 373-0333
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CERTIFICATE OF SERVICE

I hereby certify that, on August 7th, 2021,‘ this filing, including all Exhibits, was served to all
parties on the Master Service Mailing List provided in Exhibit C. :

In addition, additional copies beyond this list were sent by electronic mail, including to the
following parties:

Ray C. Schrock, P.C.

Garrett A. Fail

Moshe A. F ink

Alfredo R. Pérez

All of WEIL, GOTSHAL & MANGES LLP, Attorneys for Debtors and Debtors in Possession,

and

Mr. Albert Alonzo

Case Manager: The Court of the Honorable Judge Dévid R. Jones

Matthew A. Page, Private Investor

Email: mattpageinvestments@gmail.com;

Phone: (302) 373-0333
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Exhibit A:

AMENDED AND RESTATED CERTIFICATE OF
INCORPORATION OF CBL & ASSOCIATES
- PROPERTIES, INC.
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AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF

CBL & ASSOCIATES PROPERTIES, INC.

1. The name of the corporation (which is hereinafter referred to as the "Corporation") is
"CBL & Associates Properties, Inc.”

2. The original Certificate of Incorporation was filed with the Secretary of State of the
State of Delaware on July 13, 1993 under the name of "CBL & Associates Properties, Inc.”

3. This Restated Certificate of Incorporation has been duly proposed by resolutions
adopted and declared advisable by the Board of Directors of the Corporation, duly adopted by all of the
stockholders of the Corporation and duly executed and acknowledged by the officers of the Corporation
in accordance with the provisions of Sections 103, 242 and 245 of the General Corporation Law of the
State of Delaware.

4. The text of the Certificate of Incorporation of the Corporation is hereby amended and
restated to read in its entirety as follows:

ARTICLE 1

The name of the corporation (which is hereinafter referred to as the "Corporation") shall
be CBL & Associates Properties, Inc. '

ARTICLE 11

The address of the Corporation's registered office in the State of Delaware is Corporation
Trust Center, 1209 Orange Street, in the City of Wilmington, County of New Castle, 19801.

The name of the Corporation's registered agent at such address is The Corporation Trust
Company.

ARTICLE II

The nature of the business or purposes to be conducted or promoted by the Corporation
are to engage in any lawful act or activity for which corporations may be organized under the General
Corporation Law of the State of Delaware (the "GCL").
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ARTICLE IV

A. Classes and Number of Shares.

The total number of shares of all classes of Equity Stock that the Corporation shall have
authority to issue is Three Hundred Sixty-Five Million (365,000,000) shares, consisting of (i) Fifteen
Million (15,000,000) shares of preferred stock, par value $.01 per share (the "Preferred Stock"), and (ii)
Three Hundred Fifty Million (350,000,000) shares of common stock, par value $.01 per share (the
"Common Stock").

B. Preferred Stock.

The Preferred Stock may be issued from time to time in one or more series. The Board of
Directors is hereby authorized to provide for the issuance of shares of Preferred Stock in series and, by
filing a certificate pursuant to the applicable law of the State of Delaware (hereinafter referred to as a
"Preferred Stock Designation"), to establish from time to time the number of shares to be included in each
such series, and to fix the designation, powers, preferences and rights of the shares of each such series and
the qualifications, limitations and restrictions thereof. The authority of the Board of Directors with respect
to each series shall include, but not be limited to, determination of the following:

(1) The designation of the series, which may be by distinguishing number, letter or title;

(i) The number of shares of the series, which number the Board of Directors may thereafter
(except where otherwise provided in the Preferred Stock Designation) increase or decrease (but not below
the number of shares thereof then outstanding);

(iiiy Whether dividends, if any, shall be cumulative or noncumulative and the dividend rate
of the series;

(iv) Dates at which dividends, if any, shall be payable;
(v) The redemption rights and price or prices, if any, for shares of the series:

(vi) The terms and amounts of any sinking fund provided for the purchase or redemption of
shares of the series;

(vii) The amounts payable on shares of the series in the event of any voluntary or
involuntary liquidation, dissolution or winding up of the affairs of the Corporation;

(viit) Whether the shares of the series shall be convertible into shares of any other class or
series, or any other security, of the Corporation or any other corporation,

160
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and, if so, the specification of such other class or series of such other security, the conversion price or
prices or rate or rates, any adjustments thereof, the date or dates on which such shares shall be convertible
and all other terms and conditions upon which such conversion may be made;

(ix) Restrictions on the issuance of shares of the same series or of any other class or series;
and

(x) The voting rights, if any, of the holders of shares of the series.

C. Common Stock.

(1) Common Stock Subject to Terms of Preferred Stock. The Common Stock shall be
subject to the express terms of the Preferred Stock and any series thereof.

(2) Dividend Rights. Except as otherwise provided in this Certificate of Incorporation,
the holders of shares of Common Stock shall be entitled to receive such dividends as may be declared by
the Board of Directors of the Corporation out of funds legally available therefor. Until such time, if any,
as the Corporation determines to discontinue its status as a real estate investment trust under Section 856
of the Internal Revenue Code of 1986, as amended from time to time (the "Code"), in accordance with
paragraph (g) of Article VI, the Corporation shall declare and pay such dividends as may be required
under the Code, to qualify for treatment as, and to maintain the Corporation's status as, a real estate
investment trust under Section 856 of the Code.

(3) Rights Upon Liquidation. In the event of any voluntary or involuntary liquidation,
dissolution or winding up of, or any distribution of the assets of, the Corporation, each holder of shares of
Common Stock shall be entitled to receive, ratably with each other holder of shares of Common Stock,
that portion of the assets of the Corporation available for distribution to the holders of its Common Stock
as the number of shares of the Common Stock held by such holder bears to the total number of shares of
Common Stock then outstanding.

(4) Voting Rights. Except as may be provided in this Certificate of Incorporation, the
holders of shares of Common Stock shall have the exclusive right to vote on all matters (for which a
common stockholder shall be entitled to vote thereon) at all meetings of the stockholders of the
Corporation, and shall be entitled to one vote for each share of Common Stock entitled to vote at such
meeting.

D. Restrictions on Transfer; Desionation of Shares-in-Trust.

(1) Definitions. For the purposes of this Article IV, the following terms shall have the
following meanings:

"Beneficial ownership" shall mean ownership of Equity Stock by a Person who
would be treated as an owner of such shares of Equity Stock either directly or indirectly
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through the application of Sections 542 and 544 of the Code, as modified by Section 856(h)(1)(B) of the
Code, and any comparable successor provisions thereto. The terms "Beneficial Owner," "Beneficially
Owns" and "Beneficially Owned" shall have correlative meanings.

"Beneficial Ownership Limit" shall mean (A) with respect to any Person other
than a Family Group or a member thereof, 6% of the outstanding Equity Stock of the Corporation, (B)
with respect to the Family Groups and their members in the aggregate, 37.99% of the outstanding Equity
Stock of the Corporation, (C) with respect to the Lebovitz Group and its members in the aggregate, 25.4%
of the outstanding Equity Stock of the Corporation, (D) with respect to any single member of the Ddvid
Jacobs Group or the Richard Jacobs Group that is an Individual, 13.9% of the outstanding Equity Stock of
the Corporation, (E) with respect to any two members of the David Jacobs Group or the Richard Jacobs
Group that are Individuals, 19.9% of the outstanding Equity Stock of the Corporation and (F) with respect
to Jacobs Group and its members in the aggregate, 19.9% of the outstanding Equity Stock of the
Corpofation; in each case, determined by number of shares outstanding, voting power (disregarding, in
the case of the Jacobs Group and its members, any power to designate nominees to the Corporation's
Board of Directors pursuant to the Voting and Standstill Agreement dated September 25, 2000 among the
Corporation, CBL & Associates Limited Partnership, Jacobs Realty Investors Limited Partnership and
others (the "Voting and Standstill Agreement")) or value (as determined by the Board of Directors),
whichever produces the smallest holding of Equity Stock and computed taking into account all
outstanding shares of Equity Stock and, to the extent provided by the Code in connection with the
determination required by Section 856(a)(6) of the Code, all shares of Equity Stock issuable under
existing Options and Exchange Rights that have not been exercised or Deferred Stock that has not
vested; provided, however, that (i) in no event shall the Lebovitz Group or any Person composed of one
or more members of the Lebovitz Group be treated as Beneficially Owning Equity Stock in excess of the
limitations set forth in clauses (B) or (C) above to the extent that the Lebovitz Group Beneficially Owns
not more than the Lebovitz Permitted Ownership Amount and (ii) in no event shall the Jacobs Group, the
David Jacobs Group, the Richard Jacobs Group or any Person composed of one or more members of any v
such group be treated as Beneficially Owning Equity Stock in excess of the limitations set forth in clauses
(B) or (F) above to the extent that the Jacobs Group Beneficially Owns not more than the Jacobs
Permitted Ownership Amount.

"Beneficiary" shall mean, with respect to any Trust, one or more organizations
described in each of Section 170(b)(1)(A) and Section 170(c) of the Code as designated by the
Corporation from time to time as the beneficiary or beneficiaries of such Trust.

"Board of Directors" shall mean the Board of Directors of the Corporation.

"Code” shall mean the Internal Revenue Code of 1986, as amended from time to
time.
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"Constructive ownership” shall mean ownership of Equity Stock by a Person
who would be treated as an owner of such Equity Stock either directly or indirectly through the
application of Section 318 of the Code, as modified by Section 856(d)(5) of the
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Code, and any comparable successor provisions thereto. The terms "Constructive Owner,"
"Constructively Owns" and "Constructively Owned" shall have correlative meanings.

"Constructive Ownership Limit" shall mean (A) with respect to any Person other
than a Family Group or a member thereof, 6% of the outstanding Equity Stock of the Corporation and (B)
with respect to the Family Groups and their members in the aggregate, 37.99% of the outstanding Equity
Stock of the Corporation; in each case, determined by number of shares outstanding, voting power
(disregarding, in the case of the Jacobs Group and its members, any power to designate nominees to the
Corporation's Board of Directors pursuant to the Voting and Standstill Agreement) or value (as
determined by the Board of Directors), whichever produces the smallest holding of Equity Stock and
computed taking into account all outstanding shares of Equity Stock and, to the extent provided by the
Code in connection with the determination required by Section 856(d)(2)(B) of the Code, all shares of
Equity Stock issuable under existing Options and Exchange Rights that have not been exercised or
Deferred Stock that has not vested; provided, however, that (I) except as provided in clause (II) hereof, (i)
in no event shall the Lebovitz Group or any Person composed of one or more members of the Lebovitz
Group be treated as Constructively Owning Equity Stock in excess of the Constructive Ownership Limit
to the extent that the Lebovitz Group Constructively Owns not more than the Lebovitz Permitted
Ownership Amount and (ii) in no event shall the Jacobs Group, the David Jacobs Group, the Richard
Jacobs Group or any Person composed of one or more members of any such group be treated as
Constructively Owning Equity Stock in excess of the Constructive Ownership Limit to the extent that the
Jacobs Group and its members Constructively Own not more than the Jacobs Permitted Ownership
Amount and (II) a member of the Lebovitz Group or the Jacobs Group (but not the Lebovitz Group or the
Jacobs Group themselves) will be subject to a Constructive Ownership Limit of 9.9% of the outstanding
Equity Stock of the Corporation at all times that (x) such member, together with other members of the
Lebovitz Group or the Jacobs Group, as the case may be, each of whom Constructively Owns at least
10% of the outstanding Equity Stock of the Corporation, Constructively Own, in the aggregate (a) 10% or
more of the total voting power, number of outstanding shares or value of the outstanding shares of any
Tenant that is treated as a corporation for federal income tax purposes or (b) an interest of 10% or more in
the assets or net profits of any Tenant that is not treated as a corporation for federal income tax purposes,
(y) such member Constructively Owns an equity interest in such Tenant and (z) the aggregate amount of
gross income derived by the Corporation in its immediately preceding taxable year from the Tenants
whose ownership is described in clause (x) (taking into account only ownership by such member and
other members of the Group that includes such member) exceeded $750,000.

"David Jacobs Group" shall mean (i) the widow of David Jacobs, (ii) the lineal
descendants of David Jacobs and (iii) all Persons that would Constructively Own or Beneficially Own
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shares of Equity Stock Constructively Owned or Beneficially Owned by individuals described in (i) or
(if).

"Deferred Stock" shall mean shares of Deferred Stock issued under the CBL &
Associates Properties, Inc. 1993 Stock Incentive Plan, as the same may be amended from time to time, or
under any similar type of deferred stock plan authorized by the Board of Directors.
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"Equity Stock" shall mean stock that is either Preferred Stock or Common Stock
and shall include all shares of Preferred Stock or Common Stock that are held as Shares-in-Trust in
accordance with the provisions of paragraph E of this Article IV.

"Exchange Rights" shall mean any rights granted to limited partners of CBL &
Associates Limited Partnership, a Delaware limited partnership, to exchange (subject to the applicable
Ownership Limit) limited partnership interests in such partnership for shares of Common Stock.

"Family Groups" shall mean the Lebovitz Group, the David Jacobs Group and
the Richard Jacobs Group.

"Independent"” shall have the meaning set forth in paragraph (d) of Article VL

"Individuals" shall mean Persons that are treated as "individuals" for purposes of
Section 542(a)(2) of the Code.

"Initial Public Offering” shall mean the sale of shares of Common Stock pursuant
to the Corporation's first effective registration statement for such Common Stock filed under the
Securities Act of 1933, as amended.

"Jacobs Group" shall mean the David Jacobs Group, the Richard Jacobs Group
and the members of such groups.

"Jacobs Permitted Ownership Amount” shall be defined and adjusted as in the
Share Ownership Agreement.

"Lebovitz Group" shall mean (i) Charles B. Lebovitz and (ii) any Beneficial
Owner or Constructive Owner of shares of Equity Stock whose shares of Equity Stock are Beneficially
Owned or Constructively Owned by Charles B. Lebovitz or members of his family.

"Lebovitz Permitted Ownership Amount" shall be defined and adjusted as in the
Share Ownership Agreement.

"Market Price" of any class of Equity Stock on any date shall mean the average
of the Closing Price for the five consecutive Trading Days ending on such date. The "Closing Price" in
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respect of any class of Equity Stock on any date shall mean (i) the last sale price, regular way, or, in case
no such sale takes place on such day, the average of the closing bid and asked prices, regular way, in
either case as reported in the principal consolidated transaction reporting system with respect to securities
listed or admitted to trading on the New York Stock Exchange, or (it) if such class of Equity Stock is not
listed or admitted to trading on the New York Stock Exchange, as reported in the principal consolidated
transaction reporting system with respect to securities listed on the principal national securities exchange
on which such class of Equity Stock is listed or admitted to trading, or (iii) if such class of
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Equity Stock is not listed or admitted to trading on any national securities exchange, the last quoted price,
or if not so quoted, the average of the high bid and low asked prices in the over-the-counter market, as
reported by the National Association of Securities Dealers, Inc. Automated Quotation System or, if such
system is no longer in use, the principal other automated quotations system that may then be in use, or
(iv) if such class of Equity Stock is not quoted by any such organization, the average of the closing bid
and asked prices as furnished by a professional market maker making a market in such class of Equity
Stock selected by the Board of Directors. "Trading Day” shall mean, with respect to any class of Equity
Stock, a day on which the principal national securities exchange on which such class of Equity Stock is
listed or admitted to trading is open for the transaction of business or, if such class of Equity Stock is not
listed or admitted to trading on any national securities exchange, any day other than a Saturday, a Sunday
or a day on which banking institutions in the State of New York are authorized or obligated by law or
executive order to close.

"Non-Transfer Event" shall mean an event other than a purported Transfer that
would cause any Person to Beneficially Own or Constructively Own shares of Equity Stock in excess of
the applicable Ownership Limit, including, but not limited to, the granting of any option or entering into
any agreement for the sale, transfer or other disposition of Equity Stock or the sale, transfer, assignment
or other disposition of any securities or rights convertible into or exchangeable for Equity Stock.

"Options” shall mean any options, rights, warrants or convertible or
exchangeable securities containing the right to subscribe for or purchase shares of Equity Stock.

"Ownership Limits" shall mean the Beneficial Ownership Limit and the
Constructive Ownership Limit. "Ownership Limit" shall mean the Beneficial Ownership Limit or the
Constructive Ownership Limit, as appropriate.

"Permitted Transferee" shall mean any Person designated as a Permitted
Transferee in accordance with the provisions of subparagraph E(5) hereof.

"Person" shall mean an individual, corporation, partnership, estate, trust
(including a trust qualified under Section 401(a) or 501(c)(17) of the Code), a portion of a trust
permanently set aside for or to be used exclusively for the purposes described in Section 642(c) of the
Code, association, private foundation within the meaning of Section 509(a) of the Code, joint stock
company or other entity and also includes a group as that term is used for purposes of Section 13(d)(3) of
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the Securities Exchange Act of 1934, as amended, provided, however, that the term "Person” shall not
include an underwriter or group of underwriters participating in the Initial Public Offering (with respect to
shares issued in connection with the Initial Public Offering) for a period of 180 days from the
comumencement of the Initial Public Offering,

"Prohibited Owner" shall mean, with respect to any purported Transfer or Non-
Transfer Event, any Person who, but for the provisions of subparagraph (D)(3) of this Article IV, would
own record title to shares of Equity Stock.
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"REIT" shall mean a real estate investment trust under Section 856 of the Code.

"Restriction Termination Date" shall mean the first day after the date of the
Initial Public Offering on which the Corporation's status or a REIT shall have been terminated by the
Board of Directors and the stockholders of the Corporation pursuant to subparagraph (g) of Article VI

"Richard Jacobs Group" shall mean (i) Richard Jacobs and each member of his
family for purposes of Section 318(a) or 544 of the Code and (ii) all Persons that would Constructively
Own or Beneficially Own shares of Equity Stock Constructively Owned or Beneficially Owned by
individuals described in (i).

"Share Ownership Agreement" shall mean the Share Ownership Agreement,
dated as of [January 31, 2001] by and between the Corporation, CBL & Associates, Inc., Charles B.
Lebovitz, Stephen D. Lebovitz, Jacobs Realty Investors Limited Partnership, Richard E. Jacobs, solely as
trustee for the Richard E. Jacobs Revocable Living Trust and Richard E. Jacobs, solely as trustee for the
David H. Jacobs Marital Trust, as such may be amended from time to time by the parties thereto.

"Tenant” shall mean any Person that leases or subleases real property owned,
directly or indirectly, by the Corporation or any partnership of which the Corporation is a partner.

"Transfer" shall mean any sale, transfer, gift, hypothecation, pledge, assignment,
devise or other disposition of Equity Stock (including (i) the granting of any option (including an option
to acquire an option or any series of such options) or entering into any agreement for the sale, transfer or
other disposition of Equity Stock or (ii) the sale, transfer, assignment or other disposition of any securities
or rights convertible into or exchangeable for Equity Stock), whether voluntary or involuntary, whether of
record, constructively or beneficially and whether by operation of law or otherwise.

"Trust" shall mean any separate trust created pursuant to subparagraph D(3) of
this Article IV and administered in accordance with the terms of subparagraph E of this Article IV, for the
exclusive benefit of one or more Beneficiaries.
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"Trustee" shall mean any person or entity unaffiliated with both the Corporation
and any Prohibited Owner, such Trustee to be designated by the Corporation to act as trustee of any Trust,
or any successor trustee thereof.

(2) Restriction on Transfers.

(a) Except as provided in subparagraph D(9) of this Article IV, from the date of
the Initial Public Offering and prior to the Restriction Termination Date, no Person shall Beneficially
Own or Constructively Own shares of the outstanding Equity Stock in excess of the applicable Ownership
Limit.
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(b) Except as provided in subparagraph D(9) of this Article IV, from the date of
the Initial Public Offering and prior to the Restriction Termination Date, any Transfer that, if effective,
would result in any Person Beneficially Owning or Constructively Owning Equity Stock in excess of the
applicable Ownership Limit shall be void ab initio as to the Transfer of that number of shares of Equity
Stock which would be otherwise Beneficially Owned or Constructively Owned by such Person in excess
of the applicable Ownership Limit; and the intended transferee shall acquire no rights in such shares of
Equity Stock in excess of the applicable Ownership Limit.

(c) From the date of the Initial Public Offering and prior to the Restriction
Termination Date, any Transfer that, if effective, would result in the Equity Stock being beneficially
owned by fewer than 100 Persons (determined without reference to any rules of attribution) shall be
void ab initio.

(d) From the date of the Initial Public Offering and prior to the Restriction
Termination Date, any Transfer of shares of Equity Stock that, if effective, would result in the
Corporation being "closely held" within the meaning of Section 856(h) of the Code shall be
void ab initio as to the Transfer of that number of shares of Equity Stock which would cause the
Corporation to be "closely held" within the meaning of Section 856(h) of the Code; and the intended
transferee shall acquire no rights in such shares of Equity Stock in excess of the applicable Ownership
Limit.

(3) Transfers in Trust.

(a) If, notwithstanding the other provisions contained in this Article IV, at any
time after the date of the Initial Public Offering and prior to the Restriction Termination Date, there is a
purported Transfer or Non-Transfer Event such that any Person would either Beneficially Own or
Constructively Own Equity Stock in excess of the applicable Ownership Limit, then, (i) except as
otherwise provided in subparagraph D(9), the purported transferee shall acquire no right or interest (or, in
the case of a Non-Transfer Event, the person holding record title to the Equity Shares Beneficially Owned
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or Constructively Owned by such Beneficial Owner or Constructive Owner, shall cease to own any right
or interest) in such number of shares of Equity Stock which would cause such Beneficial Owner or
Constructive Owner to Beneficially Own or Constructively Own shares of Equity Stock in excess of the
applicable Ownership Limit; and (ii) such number of shares of Equity Stock in excess of the applicable
Ownership Limit (rounded up to the nearest whole share) shall be designated Shares-in-Trust and, in
accordance with subparagraph E of this Article IV, transferred automatically and by operation of law to a
Trust. Such transfer to a Trust and the designation of the shares as Shares-in-Trust shall be effective as of
the close of business on the business day prior to the date of the purported Transfer or Non-Transfer
Event, as the case may be,

(b) If, notwithstanding the other provisions contained in this Article IV, at any
time after the date of the Initial Public Offering and prior to the Restriction Termination Date, there is a
purported Transfer or Non-Transfer Event that, if effective, would cause the Corporation to become
"closely held" within the meaning of Section 856(h) of the
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Code, then (i) the purported transferee shall not acquire any right or interest (or, in the case of a Non-
Transfer Event occurred, shall cease to own any right or interest) in such number of shares of Equity
Stock, the ownership of which by such purported transferee or record holder would cause the Corporation
to be "closely held” within the meaning of Section 856(h) of the Code; and (ii) such number of shares of
Equity Stock (rounded up to the nearest whole share) shall be designated Shares-in-Trust and, in
accordance with the provisions of subparagraph E of this Article IV, transferred automatically and by
operation of law to the Trust to be held in accordance with that subparagraph E. Such transfer to a Trust
and the designation of shares as Shares-in-Trust shall be effective as of the close of business on the
business day prior to the date of the Transfer or Non-Transfer Event, as the case may be.

(c) Ifthe Lebovitz Group or a member thereof or the Jacobs Group or a
member thereof would otherwise Beneficially Own or Constructively Own shares of Capital Stock in
excess of the Lebovitz Permitted Ownership Amount, in the case of the Lebovitz Group and its members,
or the Jacobs Permitted Ownership Amount, in the case of the Jacobs Group and its members, then the
shares of Equity Stock that otherwise would be so Beneficially Owned or Constructively Owned shall be
designated Shares-in-Trust hereunder and, in accordance with subparagraph E of this Article IV,
transferred automatically and by operation of law to a Trust; provided, however, that this clause (c) will
not apply where the Beneficial and Constructive Ownership of shares of Equity Stock by the Jacobs
Group and its members, or the Lebovitz Group and its members, as the case may be, would not violate the
limitations that would be imposed upon such group and its members if there were no special references to
such group and its members in this Certificate of Incorporation.

(4) Remedies for Breach. If the Corporation or its designees shall at any time determine
in good faith that a Transfer or other event has taken place in violation of subparagraph D(2) of this
Article IV or that a Person intends to acquire or has attempted to acquire Beneficial Ownership or
Constructive Ownership of any shares of Equity Stock in violation of subparagraph D(2) of this Article
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IV, the Corporation or its designees shall take such action as it or they deem advisable to refuse to give
effect to or to prevent such Transfer or other event, including, but not limited to, refusing to give effect to
such Transfer or other event on the books of the Corporation or instituting proceedings to enjoin such
Transfer or other event.

(5) Notice of Restricts Transfer. Any Person who acquires or attempts to acquire shares
of Equity Stock in violation of subparagraph D(2) of this Article IV, or any Person who owned shares of
Equity Stock that were transferred to the Trust pursuant to the provisions of subparagraph D(3) of this
Article IV, shall immediately give written notice to the Corporation of such event and shall provide to the
Corporation such other information as the Corporation may request in order to determine the effect, if
any, of such Transfer or the Non-Transfer Event, as the case may be, on the Corporation's status as a
REIT.

(6) Owners Required to Provide Information. From the date of the Initial Public
Offering and prior to the Restriction Termination Date:

(a) Every Beneficial Owner or Constructive Owner of more than 5%, or such
lower percentage as required pursuant to regulations under the Code, of the outstanding
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Equity Stock of the Corporation shall, before January 30 of each year, give written notice to the
Corporation stating the name and address of such Beneficial Owner or Constructive Owner, the general
ownership structure of such Beneficial Owner or Constructive Owner, the number of shares of each class
of Equity Stock Beneficially Owned or Constructively Owned, and a description of how such shares are
held. Each such Beneficial Owner or Constructive Owner shall provide to the Corporation such additional
information as the Corporation may request in order to determine the effect, if any, of such Beneficial
Ownership on the Corporation's status as a REIT and to ensure compliance with the Ownership Limits.

(b) Each Person who is a Beneficial Owner or Constructive Owner of Equity
Stock and each Person (including the stockholder of record) who is holding Equity Stock for a Beneficial
Owner or Constructive Owner shall provide on demand to the Corporation such information as the
Corporation may reasonably request from time to time in order to determine the Corporation's status as a
REIT and to ensure compliance with the Ownership Limits.

(7) Remedies Not Limited. Noth.ing contained in this Article I'V shall limit the authority
of the Corporation to take such other action as it deems necessary or advisable to protect the Corporation
and the interests of its stockholders by preservation of the Corporation's status as a REIT and to ensure
compliance with the Ownership Limits.

(8) Ambiguity. In the case of an ambiguity in the application of any of the provisions of
subparagraph D of this Article IV, including any definition contained in subparagraph D(1), the Board of
Directors shall have the power to determine the application of the provisions of this subparagraph D with
respect to any situation based on the facts known to it.
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(9) Exception. The Corporation, upon receipt of a ruling from the Internal Revenue
Service or an opinion of tax counsel in each case to the effect that the restrictions contained in
subparagraph D(2)(a), (b), (c) or (d) will not be violated, may, subject to such conditions as the
Corporation may deem appropriate, exempt a Person from the applicable Ownership Limit (A)(i) if such
Person is not an individual for purposes of Section 542(a)(2) of the Code or (it) if such Person is an
underwriter which participates in a public offering of Common Stock or Preferred Stock for a period of
90 days following the purchase by such underwriter of the Common Stock or Preferred Stock or (iii) in
such other circumstances which the Corporation determines are appropriately excepted from the
applicable Ownership Limit and (B) if the Corporation obtains such representations and undertakings
from such Person as are reasonably necessary to ascertain that such Person's Beneficial Ownership or
Constructive Ownership of Equity Stock will not result in violation of Section 856(h) of the Code or the
receipt of nonqualified income under Section 856(d)(2)(B) of the Code and agrees that any violation or
attempted violation will result in such Equity Stock being transferred to the Trust pursuant to
subparagraph D(3) of this Article IV,

(10) Modification of Ownership Limit. Subject to the limitations contained in
subparagraph D(11), the Board of Directors may from time to time modify the Ownership Limits.
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(11) Limitations on Modifications.

(a) The Ownership Limits may not be modified if, after giving effect to such
modification, five or fewer Persons could Beneficially Own, in the aggregate, more than 50% of the total
value of the outstanding Equity Stock.

(b) The Ownership Limits may not be modified if, after giving effect to such
modification, the Corporation would fail to meet the requirements for qualification as a REIT under the
Code.

(¢) Prior to any modifications of the Ownership Limits, the Board of Directors
of the Corporation may require such opinions of counsel, affidavits, undertakings or agreements as it may
deem necessary or advisable in order to determine or ensure the Corporation's status as a REIT.

(12) Legend. Until the Restriction Termination Date, each certificate for the respective
class of Equity Stock shall bear the following legend:

"The shares of Equity Stock represented by this certificate are subject to restrictions on transfer for the
purpose of the Corporation's maintenance of its status as a real estate investment trust under the Internal
Revenue Code of 1986, as amended from time to time (the "Code"). Transfers in contravention of such
restrictions may be void ab initio. Unless otherwise determined by the Board of Directors of the
Corporation, no Person may (1) Beneficially Own or Constructively Own shares of Equity Stock in
excess of 6% of the total value of the outstanding Equity Stock of the Corporation, determined as
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provided in the Corporation's Amended and Restated Certificate of Incorporation, as the same may be
further amended from time to time (the "Certificate of Incorporation") (computed taking into account all
outstanding shares of Equity Stock and all shares of Equity Stock issuable under existing options and
Exchange Rights that have not been exercised or Deferred Stock that has not vested) unless such Person is
a member of the Lebovitz Group (in which case a higher Ownership Limit shall be applicable); or (2)
Beneficially Own Equity Stock which would result in the Corporation being "closely held" under Section
856(h) of the Code. Any acquisition of Equity Stock and continued holding of ownership of Equity Stock
constitutes a continuous representation of compliance with the above limitations, and any Person who
attempts to Beneficially Own or Constructively Own shares of Equity Stock in excess of the above
limitations must immediately so notify the Corporation. If the restrictions above are violated, the shares of
Equity Stock represented hereby will be transferred automatically and by operation of law to a Trust and
shall be designated Shares-in-Trust.
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In addition, certain Beneficial Owners or Constructive Owners of Equity Stock must give written notice
as to certain information on a semi-annual or annual basis. All capitalized terms in this legend have the
meanings defined in the Certificate of Incorporation, a copy of which, including the restrictions on
transfer, will be sent without charge to each stockholder who so requests.”

(13) Notwithstanding anything contained in this Certificate of Incorporation to the
contrary, the affirmative vote of the holders of 66-2/3% of the outstanding voting stock, voting together as
a single class, shall be required to amend, repeal or adopt any provision inconsistent with the definitions
of "Beneficial Ownership Limit" or "Constructive Ownership Limit" or subparagraph (10) or (11) of
paragraph D of this Article IV. A majority of the Independent members of the Board of Directors,
however, shall have the authority to change the amount referred to in clause (y) of the definition of
"Constructive Ownership Limit." :

(14) No amendment to this Article IV or modification of the Ownership Limits pursuant
to Article IV(D)(10) or any successor provision shall be effective if such amendment is adverse to the
Jacobs Group or any of its members (unless Jacobs Realty Investors Limited Partnership, a Delaware
limited partnership, consents) or to the Lebovitz Group or any of its members (unless LebFam, Inc., a
Tennessee corporation, consents) and is not undertaken with unanimous prior approval of the
Corporation's Board of Directors. For the avoidance of doubt, a decrease in the Standard Beneficial
Ownership Limit or a modification of the Beneficial Ownership Limit in accordance with Article IIT of
the Share Ownership Agreement shall not be treated as adversely affecting the Jacobs Group or its
members or the Lebovitz Group or its members. References in this subparagraph (D)(14) to the Jacobs
Group or any of its members shall be deemed deleted after the Share Ownership Agreement has
terminated with respect to the Jacobs Group and its Members. References in this subparagraph (D)(14) to
the Lebovitz Group or any of its members shall be deemed deleted after the Share Ownership Agreement
has terminated with respect to the Lebovitz Group and its Members.

E. Shares-in-Trust.
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(1) Trust. Any shares of Equity Stock transferred to a Trust and designated Shares-in-
Trust pursuant to subparagraph D(3) of this Article IV shall be held for the exclusive benefit of the
Beneficiary. Any transter to a Trust, and subsequent designation of shares of Equity Stock as Shares-in-
Trust, pursuant to subparagraph D(3) of this Article IV shall be effective as of the close of business on the
business day prior to the date of the Transfer or Non-Transfer Event that results in the transfer to the
Trust. Shares-in-Trust shall remain issued and outstanding shares of Equity Stock of the Corporation and
shall be entitled to the same rights and privileges on identical terms and conditions as are all other issued
and outstanding shares of Equity Stock of the same class and series. When transferred to the Permitted
Transferee in accordance with the provisions of subparagraph E(5) of this Article I'V, such Shares-in-
Trust shall cease to be designated as Share-in-Trust.

(2) Dividend Rights. The Trustee, as record holder of Shares-in-Trust, shall be entitled
to receive all dividends and distributions as may be declared by the Board of
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Directors of the Corporation on such shares of Equity Stock and shall hold such dividends or distributions
in trust for the benefit of the Beneficiary. The Prohibited Owner with respect to Shares-in-Trust shall
repay to the Trustee the amount of any dividends or distributions received by it that (i) are attributable to
any shares of Equity Stock designated Shares-in-Trust and (ii) the record date of which was on or after the
date that such shares became Shares-in-Trust. The Corporation shall take all measures that it determines
reasonably necessary to recover the amount of any such dividend or distributions paid to a Prohibited
Owner, including, if necessary, withholding any portion of future dividends or distributions payable on
shares of Equity Stock Beneficially Owned or Constructively Owned by the Person who, but for the
provisions of subparagraph D(3) of this Article IV, would Constructively Own or Beneficially Own the
Shares-in-Trust; and, as soon as reasonably practicable following the Corporation's receipt or withholding
thereof, shall pay over to the Trustee for the benefit of the Beneficiary the dividends so received or
withheld, as the case may be.

(3) Rights Upon Liquidation. In the event of any voluntary or involuntary liquidation,
dissolution or winding up of, or any distribution of the assets of, the Corporation, each holder of Shares-
in-Trust shall be entitled to receive, ratably with each other holder of Equity Stock of the same class or
series, that portion of the assets of the Corporation which is available for distribution to the holders of
such class and series of Equity Stock. The Trustee shall distribute to the Prohibited Owner the amounts
received upon such liquidation, dissolution, or winding up, or distribution; provided, however, that the
Prohibited Owner shall not be entitled to receive amounts pursuant to this subparagraph E(3) in excess of,
in the case of a purported Transfer in which the Prohibited Owner gave value for shares of Equity Stock
and which Transfer resulted in the transfer of the shares to the Trust, the price per share, if any, such
Prohibited Owner paid for the Equity Stock and, in the case of a Non-Transfer Event or Transfer in which
the Prohibited Owner did not give value for such shares (e.g., if the shares were received through a gift or
devise) and which Non-Transfer Event or Transfer, as the case may be, resulted in the transfer of shares to
the Trust, the price per share equal to the Market Price on the date of such Non-Transfer Event or
Transfer. Any remaining amount in such Trust shall be distributed to the Beneficiary.
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(4) Voting Rights. The Trustee shall be entitled to vote all Shares-in-Trust. Any vote by
a Prohibited Owner as a holder of shares of Equity Stock prior to the discovery by the Corporation that
the shares of Equity Stock are Shares-in-Trust shall, subject to applicable law, be rescinded and shall be
void ab initio with respect to such Shares-in-Trust and the Prohibited Owner shall be deemed to have
given, as of the close of business on the business day prior to the date of the purported Transfer or Non-
Transfer Event that results in the transfer to the Trust of the shares of Equity Stock under subparagraph
D(3) of this Article IV, an irrevocable proxy to the Trustee to vote the Shares-in-Trust in the manner in
which the Trustee, in its sole and absolute discretion, desires.

(5) Designation of Permitted Transferee. The Trustee shall have the exclusive and
absolute right to designate a Permitted Transferee of any and all Shares-in-Trust. As reasonably
practicable as possible, in an orderly fashion so as not to materially adversely affect the Market Price of
the Shares-in-Trust, the Trustee shall designate any Person as Permitted Transferee, provided, however,
that (i) the Permitted Transferee so designated
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purchases for valuable consideration (whether in a public or private sale) the Shares-in-Trust and (ii) the
Permitted Transferee so designated may acquire such Shares-in-Trust without such acquisition resulting
in a transfer to a Trust and the redesignation of such shares of the Equity Stock so acquired as Shares-in-
Trust under subparagraph D(3) of this Article IV. Upon the designation by the Trustee of a Permitted
Transferee in accordance with the provisions of this subparagraph, the Trustee of a Trust shall (i) cause to
be transferred to the Permitted Transferee that number of Shares-in-Trust acquired by the Permitted
Transferee; (ii) cause to be recorded on the books of the Corporation that the Permitted Transferee is the
holder of record of such number of shares of Equity Stock; and (iii) distribute to the Beneficiary any and
all amounts held with respect to the Shares-in-Trust after making that payment to the Prohibited Owner
pursuant to subparagraph E(6) of this Article IV,

(6) Compensation to Record Holder of Shares of Equity Stock that Become Shares-in-
Trust. Any Prohibited Owner shall be entitled (following discovery of the Shares-in-Trust and subsequent
designation of the Permitted Transferee in accordance with subparagraph D(5) of this Article IV) to
receive from the Trustee the lesser of (i) in the case of (a) a purported Transfer in which the Prohibited
Owner gave value for shares of Equity Stock and which Transfer resulted in the transfer of the shares to
the Trust, the price per share, if any, such Prohibited Owner paid for the Equity Stock, or (b) a Non-
Transfer Event or Transfer in which the Prohibited Owner did not give value for such shares (e.g., if the
shares were received through a gift or devise) and which Non-Transfer Event or Transfer, as the case may
be, resulted in the transfer of shares to the Trust, the price per share equal to the Market Price on the date
of such Non-Transfer Event or Transfer, and (ii) the price per share received by the Trustee of the Trust
from the sale or other disposition of such Shares-in-Trust in accordance with subparagraph E(5) of this
Article IV. Any amounts received by the Trustee in respect of such Shares-in-Trust and in excess of such
amounts to be paid the Prohibited Owner pursuant to this subparagraph E(6) of this Article IV shall be
distributed to the Beneficiary in accordance with the provisions of subparagraph E(5) of this Article IV.
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Each Beneficiary and Prohibited Owner waive any and all claims that they may have against the Trustee
and the Corporation arising out of the disposition of Shares-in-Trust, except for claims arising out of the
gross negligence or willful misconduct of, or any failure to make payments in accordance with paragraph
E of this Article IV by, such Trustee or the Corporation.

(7) Purchase Right in Shares-in-Trust. Shares-in-Trust shall be deemed to have been
offered for sale to the Corporation, or its designee, at a price per share equal to the lesser of (i) the price
per share in the transaction that created such Shares-in-Trust (or, in the case of devise, gift or Non-
Transfer Event, the Market Price at the time of such devise, gift or Non-Transfer Event) and (ii) the
Market Price on the date the Corporation, or its designee, accepts such offer. The Corporation shall have
the right to accept such offer for a period of ninety days after the later of (i) the date of the Non-Transfer
Event or purported Transfer which resulted in such Shares-in-Trust and (ii) the date the Corporation
determines in good faith that a Transfer or Non-Transfer Event resulting in Shares-in-Trust has occurred,
if the Corporation does not receive a notice of such Transfer or Non-Transfer Event pursuant to
subparagraph D(5) of this Article IV.
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F. Issuance of Rights to Purchase Securities and Other Property.

Subject to the rights of the holders of any series of Preferred Stock, the Board of
Directors is hereby authorized to create and to authorize and direct the issuance (on either a pro rata or a
non-pro rata basis) by the Corporation of rights, options and warrants for the purchase of shares of Equity
Stock, other securities of the Corporation, or shares or other securities of any successor in interest of the
Corporation (a "Successor"), at such times, in such amounts, to such persons, for such consideration (if
any), with such form and content (including without limitation the consideration for which any shares of
Equity Stock, other securities of the Corporation, or shares or other securities of any Successor are to be
issued) and upon such terms and conditions as it may, from time to time, determine upon, subject only to
the restrictions, limitations, conditions and requirements imposed by the GCL, other applicable laws and
this Certificate.

G. Severability.

If any provision of this Article IV or any application of any such provision is determined
to be invalid by any federal or state court having jurisdiction over the issues, the validity of the remaining
provisions shall not be affected, and other applications of such provision shall be affected only to the
extent necessary to comply with the determination of such court.

H. New York Stock Exchange Transactions.

Nothing in this Article IV, shall preclude the settlement of any transaction entered into
through the facilities of the New York Stock Exchange.



Case 20-35226 Document 1367 Filed in TXSB on 08/09/21 Page 21 of 32

I. Furnishing Copies.

Copies of the Voting and Standstill Agreement and the Share Ownership Agreement will
be furnished by the Corporation without charge to each shareholder who so requests.

ARTICLE YV

(a) In furtherance and not in limitation of the powers conferred by statute, the Board of
Directors is expressly authorized to (i) make, alter, amend or repeal the Bylaws of the Corporation (the
"Bylaws"); provided, however, that 66-2/3% of the voting power of the then outstanding shares of capital
stock of the Corporation entitled to vote generally in the election of directors ("Voting Stock"), voting
together as a single class, may alter, amend or repeal any provision of the Bylaws, and (ii) from time to
time determine whether and to what extent, and at what times and places, and under what conditions and
regulations the accounts and books of the Corporation, or any of them, shall be open to inspection of
stockholders; and, except as so determined or as provided in any Preferred Stock Designation, no
stockholder shall have any right to inspect any account, book or document of the Corporation other than
such rights as may be conferred by applicable law.
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(b) The Corporation may in its Bylaws confer powers upon the Board of Directors in
addition to the foregoing and in addition to the powers and authorities expressly conferred upon the Board
of Directors by applicable law. Notwithstanding anything contained in this Certificate of Incorporation to
the contrary, the affirmative vote of the holders of 66-2/3% of the then outstanding Voting Stock, voting
together as a single class shall be required to amend, repeal or adopt any provision inconsistent with
paragraph (a) of this Article V or any provision of the Bylaws adopted by the stockholders pursuant to
paragraph (a) of this Article V.

ARTICLE VI

(a) Subject to the rights of the holders of any series of Preferred Stock as set forth in a
Preferred Stock Designation to elect additional directors under specified circumstances, the number of
directors of the Corporation shall be fixed by the Bylaws of the Corporation and may be increased or
decreased from time to time in such a manner as may be prescribed by the Bylaws.

(b) Unless and except to the extent that the Bylaws of the Corporation shall so require,
the election of directors of the Corporation need not be by written ballot.

_ (c) The directors, other than those who may be elected by the holders of any series of
Preferred Stock and subject to the phasing-in process described below, shall be elected at every annual
meeting of stockholders, by a plurality vote of all votes cast at such meeting, to hold office for a term
expiring at the next annual meeting of stockholders and until their successors are duly elected and
qualified. The class of directors whose current term expires at the Corporation’s annual meeting of
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stockholders in 2012 shall hold office until that term expires and the successors to that class of directors
shall be elected for a one year term to hold office until the 2013 annual meeting of stockholders and until
their successors are duly elected and shall qualify. The class of directors whose current term expires at the
Corporation’s annual meeting of stockholders in 2013 shall hold office until that term expires and the
successors to that class of directors, together with directors elected at the 2012 annual meeting of
stockholders, shall be elected for a one year term to hold office until the 2014 annual meeting of
stockholders and until their successors are duly elected and shall qualify. The class of directors elected at
the Corporation’s annual meeting of stockholders in 2011 whose term expires at the annual meeting of
stockholders in 2014 shall hold office until that term expires and the successors to that class of directors,
together with all other directors, shall be elected for a one year term to hold office until the next annual
meeting of stockholders and until their successors are duly elected and shall qualify, beginning with the
Corporation’s annual meeting of stockholders in 2014.

(d) At least a majority of the directors shall be Independent. An individual shall be
deemed to be "Independent” hereunder if such individual (i) is not an Affiliate of CBL & Associates, Inc.,
CBL & Associates Limited Partnership or CBL & Associates Management, Inc. or any of their successors
and is not an employee of the Corporation or of CBL & Associates, Inc., CBL & Associates Limited
Partnership or CBL & Associates Management, Inc. or any of their successors or of any Affiliate of the
Corporation or of any Affiliate of CBL & Associates, Inc., CBL & Associates Limited Partnership or
CBL & Associates Management, Inc. or any of
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their successors, provided, however, that no Person shall be deemed not to qualify as an Independent
director solely because such Person is a director of both the Corporation and CBL & Associates
Management, Inc. and (ii) with reference to any particular transaction, is not an interested director within
the meaning of Section 144 of the GCL. An "Affiliate" shall mean, as to any individual, corporation,
partnership, trust or other association, any person (i) that holds beneficially, directly or indirectly, 5% or
more of the outstanding stock or equity interests thereof or (ii) who is an officer, director, partner or
director thereof or of any person which controls, is controlled by, or is under common control with such
corporation, partnership, trust or other association or (iii) which controls, is controlled by or is under
common control with such corporation, partnership, trust or other association.

(e) Subject to the rights of the holders of any series of Preferred Stock to elect
additional directors under specified circumstances, any director may be removed from office at any time,
but only for cause and only by the affirmative vote of the holders of 75% of the then outstanding Voting
Stock, voting together as a single class.

(f) Notwithstanding anything contained in this Certificate of Incorporation to the
contrary, the affirmative vote of the holders of 66-2/3% of the then outstanding Voting Stock, voting
together as a single class, shall be required to amend, repeal or adopt any provision inconsistent with this
Article VI; provided that the affirmative vote of the holders of 75% of the then outstanding Voting Stock,
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voting together as a single class, shall be required to amend, repeal or adopt any provision inconsistent
with paragraph (e) of this Article V1.

(g) Notwithstanding anything contained in this Certificate of Incorporation to the
contrary, the affirmative vote of the holders of a majority of the then outstanding Voting Stock, voting as
a single class, and the approval of the Board of Directors shall be required to terminate the Corporation's
status as a real estate investment trust.

ARTICLE VII

Whenever a compromise or arrangement is proposed between the Corporation and its
creditors or any class of them and/or between the Corporation and its stockholders or any class of them,
any court of equitable jurisdiction within the State of Delaware may, on the application in a summary way
of the Corporation of any receiver or receivers appointed for the Corporation under the provisions of §291
of Title 8 of the GCL or on the application of trustees in dissolution or of any receiver or receivers
appointed for the Corporation under the provisions of §279 of Title 8 of the GCL order a meeting of the
creditors or class of creditors, and/or of the stockholders or class of stockholders of the Corporation, as
the case may be, to be summoned in such manner as the said court directs. If a majority in number
representing three fourths in value of the creditors or class of creditors, and/or of the stockholders or class
of stockholders of the Corporation, as the case may be, agree to any compromise or arrangement and to
any reorganization of the Corporation as consequence of such compromise or arrangement, the said
compromise or arrangement and the said reorganization shall, if sanctioned by the court to which the said
application has been made, be binding on all the creditors or class of creditors, and/or on all the
stockholders or class of stockholders, of the Corporation, as the case may be, and also on the Corporation.
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ARTICLE VIII

Each person who is or was or who agrees to become a director or officer of the
Corporation, or each such person who is or was serving or who agrees to serve at the request of the Board
of Directors or an officer of the Corporation as an employee or agent of the Corporation or as a director,
officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise
(including the heirs, executor, administrators or estate of such person), shall be indemnified by the
Corporation, in accordance with the Bylaws of the Corporation, to the full extent permitted from time to
time by the GCL as the same eXists or may hereafter be amended (but, in the case of any such
amendment, only to the extent that such amendment permits the Corporation to provide broader
indemnification rights than said law permitted the Corporation to provide prior to such amendment) or
any other applicable laws presently or hereafter in effect. Without limiting the generality or the effect of
the foregoing, the Corporation may enter into one or more agreements with any person which provide for
indemnification greater or different than that provided in this Article VIII. Any amendment or repeal of
this Article VIII shall not adversely affect any right or protection existing hereunder immediately prior to
such amendment or repeal.
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ARTICLE IX

No director of the Corporation shall be personally liable to the Corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director, except for liability (i) for
any breach of the director's duty of loyalty to the Corporation or its stockholders, (ii) for acts or omissions
not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) pursuant to
Section 174 of the GCL or (iv) for any transaction from which the director derived an improper personal
benefit.

ARTICLE X

In determining what is in the best interest of the Corporation, a director of the
Corporation shall consider the interests of the stockholders of the Corporation and, in his or her
discretion, may consider (i) the interests of the Corporation's employees, suppliers, creditors and
customers, (ii) the economy of the nation, (iii) community and societal interests and (iv) the long-term as
well as short-term interests of the Corporation and its stockholders, including the possibility that these
interests may be best served by the continued independence of the Corporation.

ARTICLE XI

The Corporation reserves the right at any time and from time to time to amend, alter,
change or repeal any provision contained in this Certificate of Incorporation or a Preferred Stock
Designation, and any other provisions authorized by the laws of the State of Delaware at the time in force
may be added or inserted in the manner now or hereafter prescribed herein or by applicable law, and all
rights, preferences and privileges of whatsoever nature conferred upon stockholders, directors or any
other persons whomsoever by and pursuant to this Certificate of
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Incorporation in its present form or as hereafter amended are granted subject to the rights
reserved in this Article XTI; provided, however, that any amendment or repeal of Article VIII or Article IX
of this Certificate of Incorporation shall not adversely affect any right or protection existing hereunder
immediately prior to such amendment or repeal.

ARTICLE XII

Subject to the rights of the holders of any series of Preferred Stock as set forth in a
Preferred Stock Designation to elect additional directors under specific circumstances, any action required
or permitted to be taken by the stockholders of the Corporation must be effected at a duly called annual or
special meeting of stockholders of the Corporation and may not be effected by any consent in writing of
such stockholders. Notwithstanding anything contained in this Certificate of Incorporation to the contrary,
the affirmative vote of at least 80% of the then outstanding Voting Stock, voting together as a single class,
shall be required to amend, repeal, or adopt any provision inconsistent with this Article XII.
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IN WITNESS WHEREQOF, the Corporation has caused this Certificate to be signed by its
Chairman of the Board, President and Chief Executive Officer and attested to by its Secretary and has
caused its corporate seal to be hereunto affixed, this 2nd day of November, 1993.

CBL & ASSOCIATES PROPERTIES, INC.

/s/ Charles B. Lebovitz
By:
Charles B. Lebovitz
Chairman of the Board, President
and Chief Executive Officer

/s/ John N. Foy
Altest:

John N. Foy
Secretary
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CERTIFICATE OF AMENDMENT
TO
AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
\ OF
CBL & ASSOCIATES PROPERTIES, INC.

1. Thename of the corporation (which is hereinafter referred to as the “Corporation™) is “CBL &
Associates Properties, Inc.”

2. The Amended and Restated Certificate of Incorporation, dated November 2, 1993; as amended
by the Certificate of Amendment to the Amended and Restated Certificate of Incorporation, dated May 8,
1996; as amended by the Certificate of Amendment to the Amended and Restated Certificate of
Incorporation, dated January 31, 2001; as amended by the Certificate of Amendment to the Amended and
Restated Certificate of Incorporation, dated June 24, 2003; as amended by the Certificate of Amendment to
the Amended and Restated Certificate of Incorporation, dated May 10, 2005; as amended by the Certificate
of Amendment to the Amended and Restated Certificate of Incorporation, dated October 8, 2009; as
amended by the Certificate of Amendment to the Amended and Restated Certificate of Incorporation, dated
May 3, 2011; as supplemented by the Certificate of Designation, dated June 29, 1998, the Certificate of
Designation, dated May 4, 1999; the Certificate of Designation, dated June 11, 2002; the Certificate of
Decrease, dated June 26, 2002; the Certificate of Designation, dated August 13, 2003; the Certificate of
Correction, dated October 7, 2003; the Certificate of Designation, dated December 10, 2004, the Amended



Case 20-35226 Document 1367 Filed in TXSB on 08/09/21 Page 26 of 32

and Restated Certificate of Designation, dated February 25, 2010; the Second Amended and Restated
Certificate of Designation, dated October 14, 2010; and the Certificate of Designation, dated October 1,
2012 (the “Amended and Restated Certificate of Incorporation”) shall be further amended as provided
below.

3. This Certificate of Amendment has been duly proposed by resolutions adopted and declared
advisable by the Board of Directors of the Corporation, duly adopted by the stockholders of the Corporation
and duly executed and acknowledged by the officers of the Corporation in accordance with the provisions
of Sections 103 and 242 of the General Corporation Law of the State of Delaware.

4. The text of Article VI of the Amended and Restated Certificate of Incorporation is hereby
amended as follows:

ARTICLE VI

Section (e) of Article VI is hereby deleted in its entirety and in its place is inserted the following as
Section (e) of Article VI

(e) Subject to the rights of the holders of any series of Preferred Stock to elect additional directors under
specified circumstances, any director may be removed from office at any time,

179

but only by the affirmative vote of the holders of 75% of the then outstanding Voting Stock, voting together

as a single class.
\

IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to be executed by
its duly authorized officer, and his signature to be duly attested, this 6th day of May, 2016.

CBL & ASSOCIATES PROPERTIES, INC.

/s Jeffery V. Curry
By:
Name: Jeffery V. Curry
Title: Chief Legal Officer and Secretary

ATTEST:

/s/ James D. Henderson

Name: James D. Henderson
Title: Assistant Secretary
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Exhibit B:

CBL & Associates Properties, Inc. Press Release
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PRESS RELEASE

CBL Properties Commences Voluntary
Bankruptcy Proceedings to Execute
Noteholder Supported Plan to
Significantly Strengthen Financial

Position

Company Release - 11/2/2020

CHATTANOOGA, Tenn.--(BUSINESS WIRE)-- CBL Properties (NYSE:CBL) today -
announced that CBL & Associates Properties, Inc., CBL & Associates Limited
Partnership (the “Operating Partnership”), and certain other related entities have filed
voluntary petitions for reorganization under Chapter 11 of the U.S. Bankruptcy Code in
the U.S. Bankruptcy Court for the Southern District of Texas, in Houston, TX (the
“Court”) in order to implement a plan to recapitalize the company, including restructuring
portions of its debt. Through this process, all day-to-day operations and business of the
Company’s wholly owned, joint venture and third-party managed shopping centers will
continue as normal. CBL'’s customers, tenants and partners can expect business as
usual at all of CBL's owned and managed properties.

The Company intends to use the Chapter 11 process to implement terms outlined in the
Restructuring Support Agreement (the “RSA”) that it entered into on August 18, 2020,
with certain beneficial owners and/or investment advisors or managers of discretionary .
funds, accounts, or other entities (the “noteholders”) representing in excess of 62%
(including joinders) of the aggregate principal amount of the Operating Partnership’s
5.25% senior unsecured notes due 2023 (the “2023 Notes”), the Operating

Partnership’s 4.60% senior unsecured notes due 2024 (the “2024 Notes”) and the
Operating Partnership’s 5.95% senior unsecured notes due 2026 (the “2026 Notes” and
together with the 2023 Notes and the 2024 Notes, the “Unsecured Notes”).

The RSA contemplates agreed-upon terms of a pre-arranged comprehensive
restructuring of the Company’s balance sheet (the “Plan”). The Plan will provide the
Company with a significantly stronger balance sheet by reducing total debt and
preferred obligations by approximately $1.5 billion, extending debt maturities and
increasing liquidity while maintaining operational consistency.

“After months of discussions and consideration of a number of alternatives, CBL's
management and the Board of Directors firmly believe that implementing the
comprehensive restructuring as outlined in the RSA through a Chapter 11 voluntary
bankruptcy filing will provide CBL with the best plan to emerge as a stronger and more
stable company,” said Stephen D. Lebovitz, Chief Executive Officer of CBL. “With an
aggregate of approximately $1.5 billion in unsecured debt and preferred obligations
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eliminated and a significant increase to net cash flow, upon emergence, CBL will be ina
better position to execute on our strategies and move forward as a stable and profitable

business.”

Lebovitz added, “We have continued negotiations with the lenders under our secured
credit facility since the signing of the RSA and expect further discussions in an effort to
reach a tri-party consensual agreement between the Company, noteholders and credit
facility lenders during the bankruptcy process.”

As of September 30, 2020, CBL had approximately $258.3 million in unrestricted cash
on hand and available-for-sale securities. The Company's cash position, combined with
the positive cash flow generated by ongoing operations, is expected to be sufficient to
meet CBL's operational and restructuring needs.

The Company has filed various customary motions with the Court seeking several types
of relief to allow CBL to meet necessary obligations and fulfill its duties during the
restructuring process, including authority to continue payment of employee wages and
benefits, honor certain customer and vendor commitments and otherwise manage its
day-to-day operations as usual. '

Certain subsidiaries, including CBL's joint ventures and the majority of CBL's special
purpose entities holding properties that secure mortgage loans, were not included as
part of the in-court process. Subject to Court approval, CBL anticipates continuing to
meet all debt service and other obligations, as required, under its property level secured
loans and joint venture partnerships.

The latest information on CBL'’s restructuring, including news and frequently asked
questions, can be found at cblproperties.com/restructuring.

Weil, Gotshal & Manges LLP is serving as legal counsel to the Company and Moelis &
Company is serving as restructuring advisor.

No Solicitation or Offer

Any new securities to be issued pursuant to the restructuring transactions may not be
registered under the Securities Act of 1933, as amended (the “Securities Act”), or any
state securities laws but may be issued pursuant to an exemption from such registration
provided in the U.S. bankruptcy code. Such new securities may not be offered or sold in
the United States absent registration or an applicable exemption from the registration
requirements of the Securities Act and any applicable state securities laws. This press
release does not constitute an offer to sell or buy, nor the solicitation of an offer to sell
or buy, any securities referred to herein, nor is this press release a solicitation of
consents to or votes to accept any Chapter 11 plan. Any solicitation or offer will only be
made pursuant to a confidential offering memorandum and disclosure statement and
only to such persons and in such jurisdictions as is permitted under applicable law.

About CBL Properties

Headquartered in Chattanooga, TN, CBL Properties owns and manages a national
portfolio of market-dominant properties located in dynamic and growing communities.
CBL's portfolio is comprised of 107 properties totaling 66.7 million square feet across 26



Case 20-35226 Document 1367 Filed in TXSB on 08/09/21 Page 30 of 32

states, including 65 high-quality enclosed, outlet and open-air retail centers and 8
properties managed for third parties. CBL seeks to continuously strengthen its company
and portfolio through active management, aggressive leasing and profitable
reinvestment in its properties. For more information, visit cbiproperties.com.

Information included herein contains “forward-looking statements” within the meaning of the
federal securities laws. Such statements are inherently subject to risks and uncertainties,
many of which cannot be predicted with accuracy and some of which might not even be
anticipated. Future events and actual events, financial and otherwise, may differ materially
from the events and results discussed in the forward-looking statements. The reader is
directed to the Company’s various filings with the Securities and Exchange Commission,
including without limitation the Company’s Annual Report on Form 10-K and the
“Management’s Discussion and Analysis of Financial Condition and Results of Operations”
included therein, for a discussion of such risks and uncertainties. :

View source version
on businesswire.com: https://www .businesswire.com/news/home/20201102005425/en/

Investor Contact: Katie Reinsmidt, Executive Vice President & Chief Investment Officer,
423.490.8301, Katie.Reinsmidt@cblproperties.com

Media Contact: Stacey Keating, Senior Director — Public Relations & Corporate
Communications, 423.490.8361, Stacey.Keating@cblproperties.com

Source: CBL Properties
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Exhibit C:

Electronic Master Service Mailing List
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