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1,600,000 Depositary Shares

Each Representing 1/100th of a Share of
6.875% Series C Cumulative Redeemable Preferred Stock

(Liquidation Preference Equivalent to $25.00 Per Depositary Share)

We are offering 1,600,000 depositary shares, each representing a 1/100th fractional interest in a share of 6.875%
Series C Cumulative Redeemable Preferred Stock, which we refer to in this prospectus as the depositary shares.
16,000 shares of Series C preferred stock underlying the depositary shares will be deposited with Continental Stock
Transfer & Trust Company, as depositary. As a holder of the depositary shares, you will be entitled to all proportional
rights, preferences and privileges of the Series C preferred stock represented thereby, including dividend, voting,
redemption and liquidation rights and preferences. The proportionate liquidation preference of each depositary share is
$25.00.

The depositary shares offered by this prospectus supplement constitute a new issuance of additional depositary shares
that we initially issued on February 12, 2013. See Description of Series C Preferred Stock and Depositary
Shares General. As of the date of this prospectus supplement, there were 5,600,000 depositary shares outstanding.

We will pay quarterly cumulative distributions on shares of Series C preferred stock underlying the depositary shares,
from the date of original issuance of such shares, in the amount of $1.71875 per depositary share each year, which is
equivalent to 6.875% of the $25.00 liquidation preference per depositary share. Dividends on the depositary shares are
payable quarterly in arrears, on January 15, April 15, July 15 and October 15. The first dividend payment of the
depositary shares offered by this prospectus supplement will be payable on January 15, 2015 in the amount of
$0.4296875 per depositary share.

Generally, we may not redeem the Series C preferred stock underlying the depositary shares until February 12, 2018,
except as intended to preserve our qualification as a real estate investment trust (a REIT ) for federal income tax
purposes and except as described below upon the occurrence of a Change of Control (as defined herein) or Delisting
Event (as defined herein). On and after February 12, 2018, we may, at our option, redeem the shares of the Series C
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preferred stock underlying the depositary shares, in whole or from time to time in part, by paying $2,500.00 per share
($25.00 per depositary share), plus any accumulated and unpaid dividends to, but not including, the redemption date.
In addition, upon the occurrence of a Change of Control or Delisting Event, we may, at our option, redeem the

Series C preferred stock underlying the depositary shares, in whole or in part and within 120 days after the first date
on which such Change of Control occurred, or within 90 days after the date of the Delisting Event, by paying
$2,500.00 per share ($25.00 per depositary share), plus any accumulated and unpaid dividends to, but not including,
the redemption date. If we exercise any of our redemption rights relating to the Series C preferred stock underlying the
depositary shares, the holders of the depositary shares representing the Series C preferred stock will not have the
conversion right described below.

Table of Contents 2



Edgar Filing: SAUL CENTERS INC - Form 424B5

Table of Conten

Upon the occurrence of a Change of Control or Delisting Event, each holder of depositary shares underlying the

Series C preferred stock will have the right (unless, prior to the applicable conversion date, we have provided or
provide notice of our election to redeem the Series C preferred stock) to direct the depositary, on such holder s behalf,
to convert some or all of the Series C preferred stock underlying the depositary shares held by such holder on the
applicable conversion date into a number of our common shares per depositary share equal to the lesser of:

the quotient obtained by dividing (i) the sum of the $25.00 liquidation preference plus the amount of any
accumulated and unpaid dividends thereon to, but not including, the applicable conversion date (unless the
applicable conversion date is after a record date for a Series C preferred stock dividend payment and prior to
the corresponding Series C preferred stock dividend payment date, in which case no additional amount for
such accrued and unpaid dividend will be included in this sum) by (ii) the Common Stock Price (as defined
herein); and

1.1385 (i.e., the Share Cap ), subject to certain adjustments;
subject, in each case, to the conditions described in this prospectus supplement, including, under specified
circumstances, an aggregate cap on the total number of common shares issuable upon conversion and to provisions for
the receipt of alternative consideration.

The Series C preferred stock underlying the depositary shares has no maturity date and will remain outstanding
indefinitely unless redeemed by us or converted into common shares in connection with a Change of Control or
Delisting Event by the holders of the depositary shares representing the Series C preferred stock. Investors in the
depositary shares generally will have no voting rights, but will have limited voting rights if we fail to pay dividends
for six or more quarters (whether or not declared or consecutive) and in certain other events.

The Series C preferred stock underlying the depositary shares is subject to certain restrictions on ownership designed
to preserve our qualification as a REIT for federal income tax purposes.

Our depositary shares are listed for trading on the New York Stock Exchange, or NYSE, under the symbol BFSPrC.
The last reported sale price of the depositary shares on the NYSE on November 5, 2014 was $25.85 per depositary
share. We have applied to list the depositary shares offered by this prospectus supplement on the NYSE under the
same symbol.

Investing in the depositary shares and our preferred stock involves risks. See _Risk Factors beginning on page
S-9 of this prospectus supplement and beginning on page 12 of our Annual Report on Form 10-K for the fiscal
year ended December 31, 2013, which is incorporated herein by reference.

Per
Share Total
Public offering price() $ 25.17 $40,272,000
Underwriting discount $ 05034 § 805,440
Proceeds, before expenses, to us $24.6666  $39,466,560
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() Plus accumulated dividends, if any, from the original date of issuance.

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

The underwriter expects to deliver the depositary shares on or about November 12, 2014.

RAYMOND JAMES

The date of this prospectus supplement is November 6, 2014.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which describes the depositary shares and
the specific terms of the Series C preferred stock underlying the depositary shares and certain other matters relating to
us and also adds to and updates information contained in the accompanying base prospectus and the documents
incorporated by reference into this prospectus supplement and the accompanying prospectus. The second part, the
accompanying prospectus, provides more general information about securities we may offer from time to time, some
of which does not apply to the depositary shares and the Series C preferred stock underlying the depositary shares.
When we refer to the prospectus, we are referring to both parts combined. We may also provide you with a free
writing prospectus regarding the depositary shares and the underlying Series C preferred stock.

If there is any inconsistency between information in or incorporated by reference into the base prospectus and
information in or incorporated by reference into this prospectus supplement, you should rely only on the information
contained in or incorporated by reference into this prospectus supplement. This prospectus supplement, the
accompanying prospectus and the documents incorporated into each by reference include important information about
us, the depositary shares being offered and other information you should know before investing. You should read this
prospectus supplement and the accompanying prospectus together with the additional information described under the
heading, Where You Can Find More Information before investing in the depositary shares.

Referencesto we, us or our referto Saul Centers, Inc. and Saul Holdings Limited Partnership, which we refer to as the
Partnership, and their respective directly or indirectly owned subsidiaries, unless the context otherwise requires.

References to Saul Centers refer solely to Saul Centers, Inc. We conduct our business and operations through the

Partnership and/or directly or indirectly owned subsidiaries. The term you refers to a prospective investor. Saul

Centers is the sole general partner of the Partnership and, as of September 30, 2014, owned an approximately 74.4%

common partnership interest in the Partnership. In addition, B. Francis Saul II, our Chairman and Chief Executive

Officer, family members of Mr. Saul, entities controlled by Mr. Saul and other affiliates of Mr. Saul, whom we

collectively refer to as The Saul Organization, hold all of the limited partnership interests in the Partnership, which are

represented by units. In general, units are convertible into shares of our common stock on a one-for-one basis.

You should rely only on the information contained in or incorporated by reference in this prospectus
supplement, the accompanying prospectus or any free writing prospectus. We and Raymond James have not
authorized anyone to provide you with different information. If anyone provides you with different or
inconsistent information, you should not rely on it. We and Raymond James are not making an offer of these
securities in any jurisdiction where the offer is not permitted. You should assume that the information
contained in or incorporated by reference in this prospectus supplement or the accompanying prospectus is
accurate only as of their respective dates. Our business, financial condition, results of operations and prospects
may have changed since those dates.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement and the accompanying prospectus, including the documents incorporated by reference in

this prospectus supplement and the accompanying prospectus, contain forward-looking statements within the meaning

of Section 27A of the Securities Act of 1933, as amended (the Securities Act ), and Section 21E of the Securities

Exchange Act of 1934, as amended (the Exchange Act ). When we refer to forward-looking statements or information,

sometimes we use words such as may, will, could, should, plans, intends, expects, believes, estimates
anticipates and continues and other similar words. Forward-looking statements include information about possible or

assumed future results of our business and our financial condition, liquidity, results of operations, plans and

objectives. They also may include, among other things, statements concerning anticipated revenues, income or loss,
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capital expenditures, dividends, capital structure, or other financial terms, as well as statements regarding subjects that
are forward-looking by their nature, such as:

our business and financing strategy;

our ability to obtain future financing arrangements;

our understanding of our competition and our ability to compete effectively;

our projected operating results;

market and industry trends;

estimates relating to our future dividends;

S-1
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projected capital expenditures; and

interest rates.
The forward-looking statements are based on our beliefs, assumptions, and expectations of our future performance,
taking into account the information currently available to us. These beliefs, assumptions, and expectations may change
as a result of many possible events or factors, not all of which are known to us. If a change occurs, our business,
financial condition, liquidity, and results of operations may vary materially from those expressed in our
forward-looking statements. You should consider carefully these risks when you make a decision concerning an
investment in the depositary shares, along with the following factors, among others, that may cause actual results to
vary from our forward-looking statements:

challenging domestic and global credit markets and their effect on discretionary spending;

the ability of our tenants to pay rent;

our reliance on shopping center anchor tenants and other significant tenants;

our substantial relationships with members of The Saul Organization;

risks of financing, such as increases in interest rates, restrictions imposed by our debt, our ability to meet
existing financial covenants and our ability to consummate planned and additional financings on acceptable
terms;

our development activities;

our access to additional capital;

our ability to successfully complete additional acquisitions or redevelopments, or if they are consummated,
whether such acquisitions or developments perform as expected;

risks generally incident to the ownership of real property, including adverse changes in economic conditions,
changes in the investment climate for real estate, changes in real estate taxes and other operating expenses,
adverse changes in governmental rules and fiscal policies, the relative illiquidity of real estate and
environmental risks;
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risks related to our status as a REIT for federal income tax purposes, such as the existence of complex
regulations relating to our status as a REIT, the effect of future changes in REIT requirements as a result of
new legislation and the adverse consequences of the failure to qualify as a REIT; and

other risks described in the section captioned Risk Factors beginning on page 12 of our Annual Report on

Form 10-K for the fiscal year ended December 31, 2013 and under the heading Risk Factors in this

prospectus supplement.
Given these uncertainties, you are cautioned not to place undue reliance on these forward-looking statements. We do
not intend and disclaim any duty or obligation to update any of the forward-looking statements or to publicly release
the results if we revise any of them, except as required under U.S. federal securities laws. You should review carefully
the risks and the risk factors described in the section captioned Risk Factors in this prospectus supplement and the
section captioned Risk Factors beginning on page 12 of our Annual Report on Form 10-K for the fiscal year ended
December 31, 2013, which is incorporated herein by reference, as well as the other information in this prospectus
supplement and the accompanying prospectus, before investing in the depositary shares.

SUMMARY

This summary highlights key information contained elsewhere or incorporated by reference in this prospectus
supplement and the accompanying prospectus. It does not contain all of the information that is important to you.
Before making an investment decision to invest in the depositary shares, you should read carefully the entire
prospectus supplement, the accompanying prospectus, especially the Risk Factors section beginning on page S-9 of
this prospectus supplement and the Where You Can Find More Information section beginning on page S-44 of this
prospectus supplement, or any free writing prospectus as well as the documents incorporated by reference in this
prospectus supplement and in the accompanying prospectus.

S-2
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The Company
General

We are a self-administered and self-managed real estate company operating as a REIT. Our primary business activity
is the ownership, management and development of income-producing properties. Our long-term objectives are to
increase cash flow from operations and to maximize capital appreciation of our real estate.

As of September 30, 2014, our properties consisted of 50 operating shopping center properties, six mixed-use
properties, which are comprised of office, retail and multi-family residential uses, and three (non-operating)
development properties.

Our principal executive offices are located at 7501 Wisconsin Avenue, Suite 1500, Bethesda, Maryland 20814 and our
telephone number is (301) 986-6200. Our website address is www.saulcenters.com. The information found on, or
otherwise accessible through, our website is not incorporated into, and does not form a part of, this prospectus
supplement or the accompanying prospectus or any other report or document we file with our furnish to the SEC.

The Offering

For a more complete description of the rights, preferences and other terms of the Series C preferred stock underlying
the depositary shares specified in the following summary, please see the information under the caption Description of
Series C Preferred Stock and Depositary Shares beginning on page S-13 in this prospectus supplement and

Description of Preferred Stock and Description of Depositary Shares beginning on pages 3 and 7, respectively, in the
accompanying prospectus.

Issuer Saul Centers, Inc.

Securities Offered 1,600,000 depositary shares, each representing a 1/100th fractional
interest in a share of 6.875% Series C Cumulative Redeemable Preferred
Stock. The depositary shares offered by this prospectus supplement and
the depositary shares originally issued on February 12, 2013 have
identical terms (other than issue date, the issue price and the date upon
which dividends accumulate) and will form a single series of depositary
shares. In this prospectus supplement, the term depositary shares means
the depositary shares offered by this prospectus supplement and the
depositary shares originally issued on February 12, 2013, unless the
context otherwise requires.

Depositary shares outstanding as of
November 6, 2014 5,600,000

Depositary shares outstanding upon
completion of this offering 7,200,000

Dividends We will pay cumulative dividends on the Series C preferred stock
underlying the depositary shares at a rate of $1.71875 per depositary
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share each year, which is equivalent to 6.875% of the $25.00 liquidation
preference per depositary share. Dividends on the depositary shares are
be payable quarterly in arrears, on January 15, April 15, July 15 and
October 15; provided that if any dividend payment date is not a business
day, then the dividend which would otherwise have been payable on that
dividend payment date may be paid on the next succeeding business day.
The first dividend on the depositary shares offered by this prospectus
supplement is scheduled to be paid on January 15, 2015 and will be in
the amount of $0.4296875 per depositary share. Dividends on the Series
C preferred stock underlying the depositary shares will continue to
accumulate even if any of our agreements prohibit the current payment
of dividends, we do not have earnings or funds legally available to pay
the dividends or our Board of Directors does not declare the payment of
the dividends.

S-3
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The liquidation preference of each share of Series C preferred stock is
$2,500.00 ($25.00 per depositary share). Upon liquidation, Series C
preferred shareholders will be entitled to receive the liquidation
preference with respect to their shares of Series C preferred stock plus an
amount equal to accumulated but unpaid dividends with respect to such
shares. See Description of Series C Preferred Stock and Depositary
Shares Liquidation Preference on page S-15 of this prospectus
supplement.

We may not redeem the Series C preferred stock underlying the
depositary shares prior to February 12, 2018, except as described below
under Special Optional Redemption and as intended to preserve our
qualification as a REIT. At any time on and after February 12, 2018, we
may, at our option, redeem the Series C preferred stock, in whole or from
time to time in part, by paying $2,500.00 per share (equivalent to $25.00
per depositary share), plus any accumulated and unpaid dividends to, but
not including, the date of redemption, and the depositary may redeem a
proportional number of depositary shares. We refer to this redemption as
an optional redemption.

Upon the occurrence of a Delisting Event (as defined below), we may, at
our option, redeem the Series C preferred stock, in whole or in part,
within 90 days after the Delisting Event, by paying $2,500.00 per share
(equivalent to $25.00 per depositary share), plus any accumulated and
unpaid dividends to, but not including, the date of redemption, and the
depositary may redeem a proportional number of depositary shares.

A Delisting Event occurs when, after the original issuance of Series C
preferred stock, both (i) the Series C preferred stock (or the depositary
shares) are no longer listed on the NYSE, the NYSE MKT or NASDAQ,
or listed or quoted on an exchange or quotation system that is a successor
to the NYSE, the NYSE MKT or NASDAQ, and (ii) we are not subject
to the reporting requirements of the Exchange Act, but any Series C
preferred stock is still outstanding.

Upon the occurrence of a Change of Control (as defined below), we may,
at our option, redeem the Series C preferred stock underlying the
depositary shares, in whole or in part and within 120 days after the first
date on which such Change of Control occurred, by paying $2,500.00 per
share (equivalent to $25.00 per depositary share), plus any accumulated
and unpaid dividends to, but not including, the date of redemption and
the depositary may redeem a proportional number of depositary shares.

12
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We refer to redemption following a Delisting Event or a Change of
Control as a special optional redemption. If, prior to the applicable
conversion date, we have provided or provide notice of exercise of any
of our redemption rights relating to the Series C preferred stock (whether
our optional redemption right or our special optional redemption right),
the holders of depositary shares representing interests in the Series C
preferred stock will not have the conversion right described below.

S-4
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A Change of Control is deemed to occur when, after the original
issuance of the Series C preferred stock, the following have occurred and
are continuing:

the acquisition by any person, including any syndicate or group
deemed to be a person under Section 13(d)(3) of the Exchange Act, of
beneficial ownership, directly or indirectly, through a purchase, merger
or other acquisition transaction or series of purchases, mergers or other
acquisition transactions of shares of Saul Centers entitling that person to
exercise more than 50% of the total voting power of all shares of Saul
Centers entitled to vote generally in elections of directors (except that
such person will be deemed to have beneficial ownership of all securities
that such person has the right to acquire, whether such right is currently
exercisable or is exercisable only upon the occurrence of a subsequent
condition); and

following the closing of any transaction referred to in the bullet point
above, neither we nor any acquiring or surviving entity has a class of
common securities (or ADRs representing such securities) listed on the
NYSE, the NYSE MKT or NASDAAQ, or listed or quoted on an
exchange or quotation system that is a successor to the NYSE, the NYSE
MKT or NASDAQ.

Upon the occurrence of a Change of Control or Delisting Event, each
holder of depositary shares representing interests in the Series C
preferred stock will have the right (unless, prior to the applicable
conversion date, we have provided or provide notice of our election to
redeem the Series C preferred stock) to direct the depositary, on such
holder s behalf, to convert some or all of the Series C preferred stock
underlying the depositary shares held by such holder on the applicable
conversion date into a number of shares of our common stock (or
equivalent value of alternative consideration) per depositary share equal
to the lesser of:

the quotient obtained by dividing (1) the sum of the $25.00 per
depositary share liquidation preference plus the amount of any
accumulated and unpaid dividends to, but not including, the applicable
conversion date (unless the applicable conversion date is after a record
date for a Series C preferred stock dividend payment and prior to the
corresponding Series C preferred stock dividend payment date, in which
case no additional amount for such accrued and unpaid dividend will be
included in this sum) by (2) the Common Stock Price (as defined herein);
and

1.1385 (i.e., the Share Cap), subject to certain adjustments;
and subject, in each case, to the conditions described in this prospectus

supplement, including, under specified circumstances, an aggregate cap
on the total number of common shares issuable upon conversion and to
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provisions for the receipt of alternative consideration.

If, prior to the applicable conversion date, we have provided or provide a
redemption notice, whether pursuant to our special optional redemption
right or our optional redemption right, holders of depositary shares
representing interests in the Series C preferred stock will not have any
right to direct the depositary to convert
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the Series C preferred stock, and any Series C preferred stock
subsequently selected for redemption that has been tendered for
conversion will be redeemed on the related date of redemption instead of
converted on the applicable conversion date.

Because each depositary share represents a 1/100th interest in a share of
the Series C preferred stock, the number of shares of common stock
ultimately received for each depositary share will be equal to the number
of shares of common stock received upon conversion of each share of
Series C preferred stock divided by 100. In the event that the conversion
would result in the issuance of fractional shares of common stock, we
will pay the holder of depositary shares cash in lieu of such fractional
shares.

For a definition Common Stock Price and for a description of the

adjustments and provisions for the receipt of alternative consideration

that may be applicable to the conversion rights described above, see
Description of Series C Preferred Stock and Depositary

Shares Conversion.

Except as provided above in connection with a Change of Control and in
other limited circumstances to maintain our qualification as a REIT,
shares of the Series C preferred stock are not convertible into or
exchangeable for any other securities or property.

The Series C preferred stock underlying the depositary shares does not
have any stated maturity date. Accordingly, the Series C preferred stock
and depositary shares will remain outstanding indefinitely unless we
decide to redeem them or they are converted in connection with a
Change of Control.

Ownership by a single holder of more than 2.5% or, in the case of The
Saul Organization, of more than 39.9%, in value of our issued and
outstanding equity securities (which include the depositary shares) is
restricted in an effort to ensure that we remain a qualified REIT for U.S.
federal income tax purposes. See Certain Provisions of Maryland Law
and Our Articles of Incorporation and Bylaws Restrictions on Ownership
and Transfer beginning on page 10 of the accompanying prospectus.

The Series C preferred stock underlying the depositary shares will rank,
as to dividend rights and rights upon our liquidation, dissolution or
winding up, (1) senior to shares of our common stock and to all other
equity securities issued by us other than equity securities referred to in
clauses (2) and (3); (2) on a parity with our outstanding 8% Series A
Cumulative Redeemable Preferred Stock, which we refer to as our Series
A preferred stock, and any equity securities that we may issue in the
future the terms of which specifically provide that such equity securities
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rank on a parity with the Series C preferred stock with respect to the
payment of dividends and the distribution of assets upon our liquidation,
dissolution or winding up; (3) junior to all equity securities issued by us
with terms specifically providing that those equity securities rank senior
to the Series C preferred stock with respect to the payment of dividends
and the distribution of assets upon our liquidation, dissolution or winding
up; and (4) effectively junior to all our existing and future indebtedness
(including indebtedness convertible to our common stock or preferred
stock) and to the indebtedness of our existing or future subsidiaries.

S-6
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Holders of the depositary shares representing interests in the Series C
preferred stock generally will have no voting rights. However, if we do
not pay dividends on any outstanding shares of Series C preferred stock
for six or more quarterly dividend periods (whether or not declared or
consecutive), holders of depositary shares representing interests in the
Series C preferred stock (voting separately as a class with all other series
of preferred stock upon which like voting rights have been conferred and
are exercisable, including the Series A preferred stock) will be entitled to
elect two additional directors to our Board of Directors to serve until all
unpaid dividends have been fully paid or declared and set apart for
payment. In addition, certain material and adverse changes to the terms
of the Series C preferred stock cannot be made without the affirmative
vote of holders of at least 66 %% of the outstanding shares of Series C
preferred stock, voting as a separate class. See Description of Series C
Preferred Stock and Depositary Shares Voting Rights beginning on
page S-22 of this prospectus supplement. In any matter in which the
Series C preferred stock may vote, each depositary share will be entitled
to 1/100th of a vote.

During any period in which we are not subject to Section 13 or 15(d) of
the Exchange Act and any shares of Series C preferred stock are
outstanding, we will use our best efforts to (i) transmit by mail (or other
permissible means under the Exchange Act) to all holders of the
depositary shares representing interests in the Series C preferred stock,
as their names and addresses appear on our record books and without
cost to such holders, copies of the annual reports on Form 10-K and
quarterly reports on Form 10-Q that we would have been required to file
with the SEC pursuant to Section 13 or 15(d) of the Exchange Act if we
were subject thereto (other than any exhibits that would have been
required) and (ii) promptly, upon request, supply copies of such reports
to any holders of the depositary shares representing interests in the Series
C preferred stock or prospective holders of depositary shares
representing interests in the Series C preferred stock, subject to certain
exceptions described in this prospectus supplement. Under the
circumstances described above, we will use our best effort to mail (or
otherwise provide) the information to the holders of depositary shares
representing interests in the Series C preferred stock within 15 days after
the respective dates by which a periodic report on Form 10-K or
Form 10-Q, as the case may be, in respect of such information would
have been required to be filed with the SEC, if we were subject to
Section 13 or 15(d) of the Exchange Act, in each case, based on the dates
on which we would be required to file such periodic reports if we were a
non-accelerated filer within the meaning of the Exchange Act.

Our depositary shares initially issued on February 12, 2013 are listed on

the NYSE under the symbol BFSPrC. We have applied to list the
depositary shares offered by this prospectus supplement on the NYSE
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under the same symbol. The Series C preferred stock is not listed and we
do not expect that there will be any trading market for the Series C
preferred stock.

The depositary shares will be issued and maintained in book-entry form
registered in the name of the nominee of The Depository Trust
Company, except under limited circumstances.
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We intend to contribute the net proceeds from this offering to the
Partnership in exchange for a preferred interest in the Partnership. The
terms of the preferred interest in the Partnership will be substantially
equivalent to the terms of the Series C preferred stock. The Partnership
intends to use the amounts received from us, together with cash on hand,
to redeem our preferred interest in the Partnership relating to the Series

A preferred stock, and we intend to use the proceeds of such redemption

to redeem all outstanding shares of Series A preferred stock and the
depositary shares related thereto. See Use of Proceeds in this prospectus
supplement.

Investing in the depositary shares and preferred stock involves risks. See

Risk Factors beginning on page S-9 of this prospectus supplement and
beginning on page 12 of our Annual Report on Form 10-K for the fiscal
year ended December 31, 2013, which is incorporated herein by
reference.

Material federal income tax considerations of purchasing, owning and
disposing of the depositary shares representing interests in the Series C

preferred stock are summarized in Material Federal Income Tax
Considerations in this prospectus supplement.
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RISK FACTORS

You should consider carefully the risks described below, as well as the risks described in the documents incorporated
by reference in this prospectus supplement and the accompanying prospectus, before making a decision to invest in
the depositary shares. These risks are not the only ones faced by us. The trading price of the depositary shares could
decline due to any of these risks, and you may lose all or part of your investment. This prospectus supplement and the
accompanying prospectus and the documents incorporated herein and therein by reference also contain
forward-looking statements that involve risks and uncertainties. Actual results could differ materially from those
anticipated in these forward-looking statements as a result of certain factors, including the risks faced by us described
below and in the documents incorporated herein by reference, particularly in the section captioned Risk Factors
beginning on page 12 of our Annual Report on Form 10-K for the fiscal year ended December 31, 2013, which is
incorporated herein by reference.

Risks Relating to This Offering

Listing on the NYSE does not guarantee a market for the depositary shares, and the market value of the depositary
shares could be substantially affected by various factors.

Although the depositary shares that we initially issued on February 12, 2013 are listed for trading on the NYSE and
we have applied to list the depositary shares offered by this prospectus supplement on the NYSE under the same
symbol, there can be no assurance that our listing application will be approved by the NYSE. Further, even if
approved for listing by the NYSE, there may be little or no secondary market for the depositary shares and an active
trading market on the NYSE for the depositary shares may not develop or last, in which case the trading price of the
depositary shares could be adversely affected. If an active trading market does develop on the NYSE, the depositary
shares may trade at prices higher or lower than their initial offering price.

The trading price of the depositary shares would also depend on many factors, including:

prevailing interest rates;

the market for similar securities;

general economic and financial market conditions;

our financial condition, results of operations and prospects; and

the matters discussed in this prospectus supplement under the captions Risk Factors and Cautionary Note
Regarding Forward-Looking Statements and in our Annual Report on Form 10-K for the fiscal year ended
December 31, 2013 under the caption Risk Factors.

Our ability to pay dividends is limited by the requirements of Maryland law.
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Our ability to pay dividends on the Series C preferred stock and the depositary shares is limited by the laws of the
State of Maryland. Under the Maryland General Corporation Law, a Maryland corporation may not make a
distribution if, after giving effect to the distribution, the corporation would not be able to pay its debts as the debts
become due in the usual course of business, or the corporation s total assets would be less than the sum of its total
liabilities plus the amount that would be needed, if the corporation were dissolved at the time of the distribution, to
satisfy the preferential rights upon dissolution of shareholders whose preferential rights are superior to those receiving
the distribution. Accordingly, we may not make a distribution on the Series C preferred stock and the depositary
shares if, after giving effect to the distribution, we would not be able to pay our debts as they become due in the usual
course of business or our total assets would be less than the sum of our total liabilities plus the amount that would be
needed to satisfy the preferential rights upon dissolution of the holders of any preferred stock then outstanding, if any,
with preferences senior to those of the Series C preferred stock.

The Series C preferred stock and the depositary shares rank junior to all of our indebtedness and other liabilities
and are effectively junior to all indebtedness and other liabilities of our subsidiaries.

In the event of our bankruptcy, liquidation, dissolution or winding-up of our affairs, our assets will be available to pay
obligations on the Series C preferred stock only after all of our indebtedness and other liabilities have been paid. The
rights of holders of the Series C preferred stock to participate in the distribution of our assets will rank junior to the
prior claims of our current and future creditors and any future series or class of preferred stock we may issue that
ranks senior to the Series C preferred stock. In
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addition, the Series C preferred stock effectively ranks junior to all existing and future indebtedness and other
liabilities of (as well as any preferred equity interests held by others in) our existing subsidiaries and any future
subsidiaries. Our existing subsidiaries are and any future subsidiaries would be separate legal entities and have no
legal obligation to pay any amounts to us in respect of dividends due on the Series C preferred stock. If we are forced
to liquidate our assets to pay our creditors, we may not have sufficient assets to pay amounts due on any or all of the
Series C preferred stock then outstanding. We and our subsidiaries have incurred and may in the future incur
substantial amounts of debt and other obligations that will rank senior to the Series C preferred stock. As of
September 30, 2014, we had approximately $846.5 million of debt outstanding, $786.7 million of which was
long-term fixed rate debt and was secured by 34 of our properties. The remaining $59.8 million of outstanding debt
was variable rate debt under a our revolving credit facility and two bank term loans. We may incur additional
indebtedness and become more highly leveraged in the future, which could harm our financial position and potentially
limit our cash available to pay dividends. As a result, we may not have sufficient funds remaining to satisfy our
dividend obligations relating to our Series C preferred stock if we incur additional indebtedness.

Future offerings of debt or senior equity securities may adversely affect the market price of the depositary shares. If
we decide to issue debt or senior equity securities in the future, it is possible that these securities will be governed by
an indenture or other instrument containing covenants restricting our operating flexibility. Additionally, any
convertible or exchangeable securities that we issue in the future may have rights, preferences and privileges more
favorable than those of the Series C preferred stock and may result in dilution to owners of the depositary shares. We
and, indirectly, our shareholders, will bear the cost of issuing and servicing such securities. Because our decision to
issue debt or equity securities in any future offering will depend on market conditions and other factors beyond our
control, we cannot predict or estimate the amount, timing or nature of our future offerings. Thus, holders of the
depositary shares will bear the risk of our future offerings reducing the market price of the depositary shares and
diluting the value of their holdings in us.

Because we conduct substantially all of our operations through the Partnership, our ability to pay dividends on our
Series C preferred stock and the depositary shares depends almost entirely on the distributions we receive from the
Partnership. We may not be able to pay dividends regularly.

We may not be able to pay dividends on a regular quarterly basis in the future. We intend to contribute the entire net
proceeds from this offering to the Partnership in exchange for preferred interests that have substantially the same
economic terms as the Series C preferred stock. Because we conduct substantially all of our operations through the
Partnership, our ability to pay dividends on the Series C preferred stock and the depositary shares will depend almost
entirely on payments and distributions we receive on our interests in the Partnership. If the Partnership fails to operate
profitably and to generate sufficient cash from operations (and the operations of its subsidiaries), we may not be able
to pay dividends on the Series C preferred stock. Furthermore, any new shares of common stock issued will
substantially increase the cash required to continue to pay cash dividends at current levels. Any common stock or
preferred stock that may in the future be issued to finance acquisitions, upon exercise of stock options or otherwise,
would have a similar effect.

We may issue additional shares of the Series C preferred stock and additional series of preferred stock that rank on
a parity with the Series C preferred stock as to dividend rights, rights upon liquidation or voting rights.

We are allowed to issue additional shares of Series C preferred stock and additional series of preferred stock that
would rank on a parity with the Series C preferred stock as to dividend payments and rights upon our liquidation,
dissolution or winding up of our affairs pursuant to our articles of incorporation and the articles supplementary for the
Series C preferred stock without any vote of the holders of the Series C preferred stock. Our articles of incorporation
authorize us to issue up to 1,000,000 shares of preferred stock in one or more series on terms determined by our Board
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of Directors. As of September 30, 2014, we had 16,000 shares of Series A preferred stock outstanding, interests in
which were represented by 1,60