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OFFER TO EXCHANGE

SHARES OF
8 3/4% SERIES A CUMULATIVE REDEEMABLE PREFERRED STOCK
OF
PRICE ENTERPRISES, INC.
FOR

ANY AND ALL OUTSTANDING
9% CONVERTIBLE REDEEMABLE SUBORDINATED SECURED DEBENTURES DUE 2004

AND
10% SENIOR REDEEMABLE SECURED NOTES DUE 2004
OF
EXCEL LEGACY CORPORATION
AND

SOLICITATION OF CONSENTS FOR
AMENDMENT OF THE RELATED INDENTURES

THE EXCHANGE OFFER AND CONSENT SOLICITATION WILL EXPIRE AT 5:00 P.M., NEW
YORK CITY TIME, ON SEPTEMBER 11, 2001, UNLESS EXTENDED.

Price Enterprises, Inc. is offering to exchange shares of its 8 3/4%
Series A Cumulative Redeemable Preferred Stock for all outstanding 9%
Convertible Redeemable Subordinated Secured Debentures due 2004 and 10% Senior
Redeemable Secured Notes due 2004 of Excel Legacy Corporation. For purposes of
the exchange offer, the Legacy debentures and Legacy notes are valued at their
face value and the Enterprises Series A preferred stock is being valued at
$15.00 per share. As a result, 66.67 shares of Enterprises Series A preferred
stock are being offered for each $1,000 in principal amount of Legacy debentures
and Legacy notes tendered.

The board of directors of Enterprises is also soliciting the consents of
holders of Legacy debentures and Legacy notes to amend the indentures governing
the Legacy debentures and Legacy notes to release the collateral securing these
securities. Holders of Legacy debentures and Legacy notes who tender their
securities in the exchange offer will be deemed to have consented to the
proposed amendments. The Enterprises Series A preferred stock is traded on the
Nasdag National Market under the symbol "PRENP." On August 3, 2001, the closing
price of the Enterprises Series A preferred stock was $15.81 per share.

The boards of directors of Enterprises and Legacy have unanimously approved,
and are asking their respective stockholders to approve, a merger in which
Legacy would become a wholly-owned subsidiary of Enterprises. As a result of the
merger, each share of Legacy common stock outstanding immediately prior to the
merger will be converted into 0.6667 of a share of Enterprises common stock. The
merger agreement obligates Enterprises to commence the exchange offer and
consent solicitation. Completion of the exchange offer and consent solicitation
is conditioned on completion of the merger and other general conditions
described in this consent solicitation statement/prospectus.

As a result of the various proposed transactions, you must decide between
two alternatives. First, you may keep your Legacy debentures and Legacy notes,
which, assuming these transactions are completed, (1) will be debt obligations
of Legacy, a subsidiary of Enterprises, (2) in the case of the Legacy
debentures, will be convertible into Enterprises common stock at an effective
price of $8.25 per share and (3) if the proposed amendments to the indentures
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are approved, will be unsecured obligations of Legacy. Second, you may exchange
your Legacy debentures and Legacy notes for shares of Enterprises Series A
preferred stock.

YOU SHOULD CAREFULLY CONSIDER THE MATTERS DISCUSSED UNDER "RISK FACTORS"
COMMENCING ON PAGE 18 OF THIS CONSENT SOLICITATION STATEMENT/PROSPECTUS BEFORE
TENDERING YOUR LEGACY DEBENTURES AND LEGACY NOTES AND CONSENTING TO THE PROPOSED
AMENDMENTS .

NEITHER THE SEC NOR ANY STATE SECURITIES COMMISSION HAS APPROVED OR
DISAPPROVED OF THE SECURITIES TO BE ISSUED UNDER THIS CONSENT SOLICITATION
STATEMENT/PROSPECTUS OR DETERMINED IF THIS CONSENT SOLICITATION
STATEMENT/PROSPECTUS IS ACCURATE OR ADEQUATE. ANY REPRESENTATION TO THE CONTRARY
IS A CRIMINAL OFFENSE.

This consent solicitation statement/prospectus is dated August 7, 2001 and
is expected to be first mailed to holders of Legacy debentures and Legacy notes
on or about August 10, 2001.

SOURCES OF ADDITIONAL INFORMATION

This consent solicitation statement/prospectus incorporates important
business and financial information about Enterprises and Legacy that is not
included or delivered with the document. This information is available without
charge to holders of Legacy debentures and Legacy notes upon written or oral
request to the appropriate party.

You may contact the information agent with respect to the exchange offer as
follows:

Mellon Investor Services LLC
44 Wall Street, 7th Floor
New York, New York 10005
(800) 335-7842

You may contact Enterprises as follows:

Price Enterprises, Inc.
17140 Bernardo Center Drive, Suite 300
San Diego, California 92128
(858) 675-9400

You may contact Legacy as follows:

Excel Legacy Corporation
17140 Bernardo Center Drive, Suite 300
San Diego, California 92128
(858) 675-9400

TO OBTAIN TIMELY DELIVERY BEFORE THE EXPIRATION OF THE EXCHANGE OFFER AND
CONSENT SOLICITATION, YOU SHOULD REQUEST THE INFORMATION NO LATER THAN SEPTEMBER
4, 2001, WHICH IS FIVE BUSINESS DAYS PRIOR TO THE EXPIRATION OF THE EXCHANGE
OFFER AND CONSENT SOLICITATION.

You may access documents filed by Enterprises and Legacy with the SEC at the
SEC's website at www.sec.gov. Please refer to "Where You Can Find More
Information" in this consent solicitation statement/prospectus.

SUMMARY TERM SHEET

THIS SUMMARY TERM SHEET HIGHLIGHTS SELECTED INFORMATION FROM THIS CONSENT
SOLICITATION STATEMENT/ PROSPECTUS AND MAY NOT CONTAIN ALL OF THE INFORMATION
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THAT IS IMPORTANT TO YOU. ENTERPRISES URGES YOU TO CAREFULLY READ THE ENTIRE
DOCUMENT BEFORE YOU DECIDE TO TENDER YOUR LEGACY DEBENTURES AND LEGACY NOTES AND
TO CONSENT TO THE PROPOSED AMENDMENTS. SEE "WHERE YOU CAN FIND MORE INFORMATION"
ON PAGE 130.

THE COMPANIES (PAGES 60-74)

- Price Enterprises, Inc., a Maryland corporation, is a real estate
investment trust, or REIT. Its principal business is to own, operate,
lease, manage, acquire and develop retail real property.

- Excel Legacy Corporation, a Delaware corporation, pursues a wide variety
of real estate opportunities including owning, acquiring, developing and
managing mixed-use and retail properties and real estate related operating
companies throughout the United States and Canada.

— In November 1999, Legacy completed an exchange offer for the Enterprises
common stock. In the Legacy exchange offer, Legacy acquired approximately
91.3% of the Enterprises common stock, which represents approximately
77.3% of the voting power of Enterprises. The Enterprises common stock
currently held by Legacy serves as the collateral securing the Legacy
debentures and Legacy notes. At the close of the Legacy exchange offer,
Legacy took over daily management of Enterprises, including property
management and finance.

THE EXCHANGE OFFER (PAGES 41-53)

- Enterprises is offering to exchange shares of Enterprises Series A
preferred stock for all outstanding Legacy debentures and Legacy notes. If
the exchange offer is completed, you will receive 66.67 shares of
Enterprises Series A preferred stock for each $1,000 in principal amount
of 9% Convertible Redeemable Subordinated Secured Debentures due 2004 and
10% Senior Redeemable Secured Notes due 2004 of Legacy you choose to
exchange. Interest on the Legacy debentures and Legacy notes tendered will
continue to accrue and be payable on the normal interest payment date of
August 15, 2001, but will not accrue or be payable from that date to the
date of exchange. Instead, you will be deemed a holder of Enterprises
Series A preferred stock as of August 16, 2001 with respect to the payment
of future distributions on the Enterprises Series A preferred stock. In
addition, instead of fractional shares of Enterprises Series A preferred
stock, holders who tender their Legacy debentures and Legacy notes will
receive cash.

- All of the Legacy debentures and Legacy notes properly tendered and not
withdrawn will be exchanged at the exchange rate, on the terms and subject
to the conditions of the exchange offer. Enterprises will promptly return
any tendered Legacy debentures and Legacy notes if the conditions to the
exchange offer are not met.

- In addition, in connection with the exchange offer, Enterprises will seek
the consent of the holders of the Legacy debentures and Legacy notes to
release the collateral securing these securities. However, the exchange
offer is not contingent on obtaining the requisite consent to release the
collateral.

- Enterprises and Legacy have entered into a merger agreement, which
provides that a wholly-owned subsidiary of Enterprises will merge with and
into Legacy and Legacy will become a wholly-owned subsidiary of
Enterprises. The merger agreement obligates Enterprises to commence the
exchange offer and consent solicitation.

- Enterprises has also entered into agreements to sell 19,666,754 shares of
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a new class of Enterprises preferred stock, 9% Series B Junior Convertible
Redeemable Preferred Stock, and

warrants to purchase 2,733,679 shares of Enterprises common stock with an
exercise price of $8.25 per share to Warburg, Pincus Equity Partners, L.P.
and some other persons.

THE ENTERPRISES SERIES A PREFERRED STOCK (PAGES 106-108)
— The Enterprises Series A preferred stock:

— 1s senior to Enterprises common stock and will be senior to Enterprises
Series B preferred stock with respect to dividends and distributions
upon liquidation, dissolution or winding up,

- has cumulative dividends payable in cash in an amount equal to $1.40
per annum, payable quarterly,

- has a liquidation preference of $16.00 per share,

- 1s redeemable by Enterprises within 90 days after a change in control
of Enterprises or after August 15, 2003, and

- entitles the holder to 1/10 of one vote per share on all matters
properly brought before holders of Enterprises common stock.

- In addition, in the event the merger and the sale of the Enterprises
Series B preferred stock are completed, holders of Enterprises Series A
preferred stock will be entitled to elect four of the eight directors of
the combined company, Price Legacy Corporation, until the occurrence of
some events, and to vote, together with the Enterprises common stock, to
elect two additional directors.

THE CONSENT SOLICITATION (PAGES 41-53)

- Enterprises 1is soliciting the consents of holders of Legacy debentures and
Legacy notes to approve the proposed amendments.

- If approved, the proposed amendments will not become effective unless the
conditions of the exchange offer and consent solicitation are met and will
become effective promptly following the closing of the exchange offer and
consent solicitation.

— Holders of the Legacy debentures and Legacy notes who tender their
securities in the exchange offer will be deemed to have consented to the
proposed amendments.

THE PROPOSED AMENDMENTS (PAGE 43)

— The proposed amendments will amend the indentures governing the Legacy
debentures and Legacy notes to:

- release the collateral securing the securities,

- terminate the associated pledge agreements which pledge the collateral
for the benefit of the holders of Legacy debentures and Legacy notes,

— delete definitions and cross-references from the indentures which would
be rendered inapplicable as a result of the proposed amendments
described above, and
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— change the name of the securities to reflect that they are not secured
obligations of Legacy.

— If the proposed amendments become effective, the Legacy debentures and
Legacy notes not tendered will become unsecured obligations of Legacy, a
subsidiary of Price Legacy. These amendments will have the same effect on
all holders regardless of whether they consent to the amendments.

THE RIGHTS OF HOLDERS OF LEGACY DEBENTURES AND LEGACY NOTES WILL CHANGE (PAGES
114-129)

— The rights of stockholders of Legacy are governed by Delaware General
Corporation Law, or the DGCL, and Legacy's charter and bylaws. Currently,
holders of the Legacy debentures may

ii

become stockholders of Legacy through the conversion of the Legacy
debentures into Legacy common stock.

— After tendering your Legacy debentures and Legacy notes, your rights as a
holder of Enterprises Series A preferred stock will be governed by
Maryland General Corporation Law, or the MGCL, and Price Legacy's charter
and bylaws.

- In addition, if you fail to tender your Legacy debentures, you may become
a stockholder of Price Legacy through the conversion of the Legacy
debentures into Enterprises common stock. In this instance, your rights
will be governed by the MGCL and Price Legacy's charter and bylaws.
Stockholders' rights under the MGCL differ from those under the DGCL. For
example, under the MGCL, the board of directors of some corporations,
including Price Legacy, may elect to classify the board and designate the
directors to serve in each class without stockholder approval, and
stockholders do not have appraisal rights with respect to stock that is
not entitled to vote on the transaction that gave rise to the appraisal
rights.

- Following these transactions, Price Legacy 1is expected to qualify as a
REIT. To qualify as a REIT, Price Legacy must distribute at least 90% of
its REIT taxable income to its stockholders (determined without regard to
the dividends paid deduction and excluding capital gains), and will be
subject to tax to the extent it distributes less than 100% of its REIT
taxable income. Price Legacy is expected to distribute in excess of this
minimum requirement, or approximately 100% of its REIT taxable income, to
its stockholders following the transactions. As a result, holders of
Enterprises common stock will receive distributions only if Price Legacy's
REIT taxable income exceeds $43.7 million, which is the aggregate amount
of annual distributions initially payable on the Enterprises Series A
preferred stock and Enterprises Series B preferred stock.

- Based on the pro forma financial information of Price Legacy, holders of
Enterprises common stock would not have been entitled to any distributions
for the quarter ended March 31, 2001 after giving effect to the
transactions.

iid

CONSENT SOLICITATION STATEMENT/PROSPECTUS
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A: Enterprises is offering to exchange shares of Enterprises Series A
preferred stock for all outstanding Legacy debentures and Legacy notes.

Q: WHAT IS THE CONSENT SOLICITATION?

A: Enterprises is soliciting the consents of holders of Legacy debentures
and Legacy notes to amend the indentures governing the Legacy debentures and
Legacy notes to release the collateral securing these securities. Any holder of
Legacy debentures and Legacy notes who wants to tender their securities in the
exchange offer must consent to the proposed amendments. If you validly tender
your Legacy debentures and Legacy notes you will be deemed to have delivered
your consent to the proposed amendments with respect to the securities tendered.

Q: WHY IS ENTERPRISES COMMENCING THE EXCHANGE OFFER AND CONSENT
SOLICITATION?

A: Enterprises and Legacy have entered into a merger agreement, which
provides that a wholly-owned subsidiary of Enterprises will merge with and into
Legacy and Legacy will become a wholly-owned subsidiary of Enterprises. The
merger agreement obligates Enterprises to commence the exchange offer and
consent solicitation.

Q: WHAT IS THE PURPOSE OF THE EXCHANGE OFFER AND CONSENT SOLICITATION?

A: The purpose of the exchange offer is to improve and simplify the capital
structure of Price Legacy by reducing its outstanding indebtedness. In addition,
by obtaining the consents of holders of Legacy debentures and Legacy notes to
release the collateral securing these securities, Price Legacy will be able to
cancel the Enterprises common stock currently held by Legacy, which will further
simplify its capital structure.

Q: WHAT WOULD I RECEIVE IN EXCHANGE FOR MY LEGACY DEBENTURES AND LEGACY
NOTES?

If the exchange occurs:

- you will receive 66.67 shares of Enterprises Series A preferred stock for
each $1,000 in principal amount of Legacy debentures and Legacy notes you
choose to exchange,

— interest on the Legacy debentures and Legacy notes tendered will continue
to accrue and be payable on the normal interest payment date of
August 15, 2001, but will not accrue or be payable from that date to the
date of exchange. Instead, you will be deemed a holder of Enterprises
Series A preferred stock as of August 16, 2001 with respect to the payment
of future distributions on the Enterprises Series A preferred stock, and

- you will receive cash in lieu of fractional shares of Enterprises
Series A preferred stock.

Q: HOW WAS THE EXCHANGE RATIO CALCULATED?

A: The exchange ratio of 66.67 shares of Enterprises Series A preferred
stock for each $1,000 in principal amount of Legacy debentures and Legacy notes
was calculated by:

- valuing the Legacy debentures and Legacy notes at face value, and

- valuing the Enterprises Series A preferred stock at $15.00 per share for
purposes of the exchange.

The Enterprises Series A preferred stock was valued at $15.00 per share
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based on its then-current market price. The Legacy debentures and Legacy notes
were valued at face value to provide the holders of these securities an
attractive, yet fair, price in the exchange offer.

Q: WHAT HAPPENS IF I FAIL TO TENDER MY LEGACY DEBENTURES AND LEGACY NOTES
PRIOR TO THE EXPIRATION OF THE EXCHANGE OFFER?

A: If you fail to tender your Legacy debentures and Legacy notes and the
proposed

amendments do not become effective, the indentures and the Legacy debentures and
Legacy notes will not be modified, except that the Legacy debentures will be
convertible into Enterprises common stock as a result of the merger. However, if
you fail to tender your Legacy debentures and Legacy notes and the proposed
amendments become effective, the Legacy debentures and Legacy notes not tendered
will become unsecured obligations of Legacy, a subsidiary of Price Legacy. These
amendments will have the same effect on all holders regardless of whether they
consent to the amendments.

Q: WHAT CONSENT IS NECESSARY TO APPROVE THE PROPOSED AMENDMENTS?

A: The consent of the holders of a majority of the outstanding principal
amount of the Legacy debentures is required to approve the proposed amendments
to the indenture governing the Legacy debentures. The consent of the holders of
a majority of the outstanding principal amount of the Legacy notes is required
to approve the proposed amendments to the indenture governing the Legacy notes.

Holders of approximately $13.5 million in principal amount of Legacy
debentures, representing approximately 40.6% of the outstanding principal
amount, and of approximately $7.4 million in principal amount of Legacy notes,
representing approximately 40.8% of the outstanding principal amount, have
agreed to consent to the proposed amendments.

Q: CAN I CHANGE MY MIND AFTER I TENDER MY LEGACY DEBENTURES AND LEGACY NOTES
AND DELIVER MY CONSENT?

A: Yes. You may withdraw tenders of your Legacy debentures and Legacy notes
and revoke your consent any time before the expiration date. If you change your
mind again, you can re-tender your Legacy debentures and Legacy notes and
re-submit your consent prior to the expiration date.

Q: DO I DO ANYTHING IF I WANT TO RETAIN MY LEGACY DEBENTURES AND LEGACY
NOTES?

A: No. If you want to retain your Legacy debentures and Legacy notes, you do
not need to take any action.

Q: CAN I TENDER MY LEGACY DEBENTURES AND LEGACY NOTES WITHOUT CONSENTING TO
THE PROPOSED AMENDMENTS?

A: No. If you tender your Legacy debentures and Legacy notes, you will be
deemed to have consented to the proposed amendments with respect to the
securities tendered. However, you can consent to the proposed amendments without
tendering your Legacy debentures and Legacy notes.

Q: WHO SHOULD I CALL WITH QUESTIONS?

A: If you have any questions about the exchange offer or consent
solicitation or wish to request additional documents, you may call the
information agent, Mellon Investor Services LLC, at (800) 335-7842. You may also
call Graham R. Bullick, Ph.D., Senior Vice President--Capital Markets of



Edgar Filing: PRICE ENTERPRISES INC - Form 424B3

Enterprises and Legacy, at (858) 675-9400X316.
SUMMARY

THIS SUMMARY HIGHLIGHTS SELECTED INFORMATION FROM THIS CONSENT SOLICITATION
STATEMENT/PROSPECTUS AND MAY NOT CONTAIN ALL OF THE INFORMATION THAT IS
IMPORTANT TO YOU. ENTERPRISES URGES YOU TO CAREFULLY READ THE ENTIRE DOCUMENT
BEFORE YOU DECIDE TO TENDER YOUR LEGACY DEBENTURES AND LEGACY NOTES AND TO
CONSENT TO THE PROPOSED AMENDMENTS. SEE "WHERE YOU CAN FIND MORE INFORMATION" ON
PAGE 130.

THE COMPANIES

PRICE ENTERPRISES, INC. (PAGES 60-68)
17140 Bernardo Center Drive, Suite 300
San Diego, California 92128

(858) 675-9400

Price Enterprises, Inc., a Maryland corporation, is a self-administered,
self-managed REIT. Its principal business is to own, operate, lease, manage,
acquire and develop retail real property. In addition, it owns four self storage
facilities and has a 50% interest in three Jjoint ventures. Enterprises was
originally incorporated in July 1994 as a Delaware corporation and began
operations as a wholly-owned subsidiary of Costco Companies, Inc., formerly
Price/ Costco, Inc. In 1994, Costco spun-off Enterprises and transferred to
Enterprises, as part of a voluntary exchange offer, substantially all of the
real estate assets which historically formed Costco's non-club real estate
business segment, merchandising business entities and other assets. In
August 1997, Enterprises' merchandising businesses, real estate properties held
for sale and various other assets were spun-off to PriceSmart, Inc. Through a
stock distribution, PriceSmart became a separate public company. Since that
time, Enterprises has engaged in a combination of acquiring, developing, owning,
managing and/or selling real estate assets, primarily shopping centers. The
PriceSmart distribution resulted in Enterprises becoming eligible to elect
federal tax treatment as a REIT, which allows Enterprises to substantially
eliminate its obligation to pay taxes on income.

EXCEL LEGACY CORPORATION (PAGES 69-74)
17140 Bernardo Center Drive, Suite 300
San Diego, California 92128

(858) 675-9400

Excel Legacy Corporation, a Delaware corporation, was formed on
November 17, 1997 as a wholly-owned subsidiary of Excel Realty Trust, Inc., a
Maryland corporation and a REIT. On March 31, 1998, Excel Realty Trust effected
a spin-off of Legacy's business through a special dividend of all of its
outstanding common stock to holders of the Excel Realty Trust common stock.
Excel Realty Trust effected this spin-off to allow Legacy to pursue a wider
variety of real estate opportunities including owning, acquiring, developing and
managing mixed-use and retail properties and real estate related operating
companies throughout the United States and Canada.

RELATIONSHIP OF ENTERPRISES AND LEGACY

In November 1999, Legacy completed its exchange offer for the Enterprises
common stock. In the Legacy exchange offer, Legacy acquired approximately 91.3%
of the Enterprises common stock, which represents approximately 77.3% of the
voting power of Enterprises. The Enterprises common stock currently held by
Legacy serves as the collateral securing the Legacy debentures and Legacy notes.

At the close of the Legacy exchange offer, Legacy took over daily management
of Enterprises, including property management and finance.

10
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THE MERGER (PAGES 54-56)

Enterprises and Legacy have entered into a merger agreement, which provides
that a wholly-owned subsidiary of Enterprises will merge with and into Legacy
and Legacy will become a wholly-owned subsidiary of Enterprises. The merger
agreement obligates Enterprises to commence the exchange offer and consent
solicitation. The exchange offer and consent solicitation are expected to close
concurrently with the merger.

In the merger, each share of Legacy common stock outstanding immediately
prior to the merger will be exchanged for 0.6667 of a share of Enterprises
common stock. The merger exchange ratio was determined by comparing the

fair value per common share of the companies' net assets and upside potential
associated with their development and other projects, as estimated by management
without third party appraisals. The Legacy debentures and Legacy notes not
tendered in the exchange offer will remain outstanding after the merger. As a
result of the merger, the Legacy debentures will be convertible into Enterprises
common stock. The number of shares of Enterprises common stock into which the
Legacy debentures will be convertible and the conversion price will be
appropriately adjusted to reflect the merger exchange ratio.

THE SALE OF THE ENTERPRISES SERIES B PREFERRED STOCK (PAGES 57-58)

Enterprises has also entered into agreements to sell 19,666,754 shares of a
new class of Enterprises preferred stock, 9% Series B Junior Convertible
Redeemable Preferred Stock, and warrants to purchase 2,733,679 shares of
Enterprises common stock with an exercise price of $8.25 per share to Warburg
Pincus and some other persons.

If the merger is approved and the other customary closing conditions are
satisfied, the merger and the sale will occur contemporaneously. Enterprises may
elect not to complete the merger if, immediately prior to the merger, its board
is not satisfied that the sale of the Enterprises Series B preferred stock will
occur.

THE EXCHANGE OFFER (PAGES 41-53)

Enterprises is offering to exchange shares of Enterprises Series A preferred
stock for all outstanding Legacy debentures and Legacy notes. If the exchange
offer is completed, you will receive 66.67 shares of Enterprises Series A
preferred stock for each $1,000 in principal amount of Legacy debentures and
Legacy notes you choose to exchange. Interest on the Legacy debentures and
Legacy notes tendered will continue to accrue and be payable on the normal
interest payment date of August 15, 2001, but will not accrue or be payable from
that date to the date of exchange. Instead, you will be deemed a holder of
Enterprises Series A preferred stock as of August 16, 2001 with respect to the
payment of future distributions on the Enterprises Series A preferred stock. In
addition, holders who tender their Legacy debentures and Legacy notes will
receive cash in lieu of fractional shares of Enterprises Series A preferred
stock.

If holders of all of the Legacy debentures and Legacy notes accept the
exchange offer, Enterprises will issue approximately 3,420,636 shares of
Enterprises Series A preferred stock.

All of the Legacy debentures and Legacy notes properly tendered and not

withdrawn will be exchanged at the exchange rate, on the terms and subject to
the conditions of the exchange offer. Enterprises will promptly return any

11
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tendered Legacy debentures and Legacy notes if the conditions to the exchange
offer are not met.

THE ENTERPRISES SERIES A PREFERRED STOCK (PAGES 106-108)
The Enterprises Series A preferred stock:

- 1s senior to Enterprises common stock and will be senior to Enterprises
Series B preferred stock with respect to dividends and distributions upon
liquidation, dissolution or winding up,

- has cumulative dividends payable in cash in an amount equal to $1.40 per
annum, payable quarterly,

- has a liquidation preference of $16.00 per share,

- 1s redeemable by Enterprises within 90 days after a change in control of
Enterprises or after August 15, 2003, and

- entitles the holder to 1/10 of one vote per share on all matters properly
brought before holders of Enterprises common stock.

In addition, in the event the merger and the sale of the Enterprises
Series B preferred stock are completed, holders of Enterprises Series A
preferred stock will be entitled to elect four of the eight directors of Price
Legacy. Until the occurrence of some events, and to vote, together

2
with the Enterprises common stock, to elect two additional directors.
THE CONSENT SOLICITATION (PAGES 41-53)

Enterprises is soliciting the consents of holders of Legacy debentures and
Legacy notes to approve the proposed amendments. The proposed amendments will
not become effective unless the conditions of the exchange offer and consent
solicitation are met and will become effective immediately following the
exchange offer and consent solicitation.

On August 3, 2001, 12,154,289 shares of Enterprises common stock were held
by Legacy and pledged as collateral for the Legacy debentures and Legacy notes.
If Enterprises receives the consent of holders of a majority of the outstanding
principal amount of both the Legacy debentures and Legacy notes to approve the
proposed amendments, Enterprises will cancel the Enterprises common stock held
by Legacy.

THE PROPOSED AMENDMENTS (PAGE 43)

The proposed amendments will amend the indentures governing the Legacy
debentures and Legacy notes to:

— release the collateral securing the securities,

- terminate the associated pledge agreements which pledge the collateral for
the benefit of holders of Legacy debentures and Legacy notes,

— delete definitions and cross-references from the indentures which would be
rendered inapplicable as a result of the proposed amendments described
above, and

— change the name of the securities to reflect that they are not secured
obligations of Legacy.

12
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If the proposed amendments become effective, the Legacy debentures and
Legacy notes not tendered will become unsecured obligations of Legacy, a
subsidiary of Price Legacy. These amendments will have the same effect on all
holders regardless of whether they consent to the amendments.

REQUIRED CONSENTS (PAGE 44)

The consent of the holders of a majority of the outstanding principal amount
of Legacy debentures is required to approve the proposed amendments to the
indenture governing the Legacy debentures. The consent of the holders of a
majority of the outstanding principal amount of the Legacy notes is required to
approve the proposed amendments to the indenture governing the Legacy notes.

Holders of approximately $13.5 million in principal amount of Legacy
debentures, representing approximately 40.6% of the outstanding principal
amount, and of approximately $7.4 million in principal amount of Legacy notes,
representing approximately 40.8% of the outstanding principal amount, have
agreed to consent to the proposed amendments.

As of August 3, 2001, Enterprises' and Legacy's directors and executive
officers beneficially owned approximately $0.8 million in principal amount of
Legacy debentures, representing approximately 2.3% of the outstanding principal
amount of Legacy debentures, and approximately $0.4 million in principal amount
of Legacy notes, representing approximately 2.3% of the outstanding principal
amount of Legacy notes. Enterprises and Legacy have been advised that all of
their directors and executive officers intend to exchange their Legacy
debentures and Legacy notes in the exchange offer.

Holders of Legacy debentures and Legacy notes who tender their securities in
the exchange offer will be deemed to have consented to the proposed amendments
with respect to the securities tendered.

CONDITIONS TO THE EXCHANGE OFFER AND CONSENT SOLICITATION (PAGES 44-45)

The exchange offer and consent solicitation are conditioned on the
completion of the merger and other general conditions described in this consent
solicitation statement/prospectus.

TERMINATION OF THE EXCHANGE OFFER AND CONSENT SOLICITATION (PAGE 45)

The exchange offer and consent solicitation may be terminated at any time
prior to the expiration date if the merger agreement is terminated.

EXPIRATION DATE OF THE EXCHANGE OFFER AND CONSENT SOLICITATION (PAGE 45)

The exchange offer and the consent solicitation will expire at 5:00 p.m.,
New York City time, on September 11, 2001, unless extended.

PROCEDURES FOR TENDERING LEGACY DEBENTURES AND LEGACY NOTES AND DELIVERING
CONSENTS (PAGES 47-50)

If you want to tender your Legacy debentures and Legacy notes in the
exchange offer and deliver your consent in the solicitation you should either:

- if you hold physical certificates evidencing your Legacy debentures and
Legacy notes, complete and sign the enclosed consent and letter of
transmittal (or a facsimile thereof) in accordance with the instructions
in that document, have your signature guaranteed if required by
Instruction 1 of the consent and letter of transmittal and send or deliver
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your manually signed consent and letter of transmittal (or manually signed
facsimile thereof), together with the certificates evidencing the Legacy
debentures and Legacy notes being tendered and any other required
documents to the exchange agent, or

- if you hold your Legacy debentures and Legacy notes in book-entry form,
request your broker, dealer, commercial bank, trust company or other
nominee to effect the transaction for you.

If you own Legacy debentures and Legacy notes that are registered in the
name of a broker, dealer, commercial bank, trust company or other nominee, you
must contact that broker, dealer, commercial bank, trust company or other
nominee if you desire to tender your Legacy debentures and Legacy notes and
deliver consents.

If you are tendering your Legacy debentures and Legacy notes by book-entry
transfer to the exchange agent's account at the Depository Trust Company, or
DTC, you can execute the tender through DTC's Automated Tender Offer Program, or
ATOP, for which the transaction will be eligible. DTC participants that are
accepting the exchange offer must transmit their acceptance to DTC, which will
verify the acceptance and execute a book-entry delivery to the exchange agent's
account at DTC. DTC will then send an agent's message to the exchange agent for
its acceptance. If you tender your Legacy debentures and Legacy notes by book-
entry transfer, you will be deemed to have delivered your consent to the
proposed amendments with respect to the securities tendered.

If you desire to tender your Legacy debentures and Legacy notes in the
exchange offer and cannot comply with the procedures described in this consent
solicitation statement/ prospectus for tender or delivery on a timely basis or
if your Legacy debentures and Legacy notes are not immediately available, you
may tender your Legacy debentures and Legacy notes using the procedures for
guaranteed delivery described in this consent solicitation statement/
prospectus.

If you desire to consent to the proposed amendments without tendering your
Legacy debentures and Legacy notes, you must execute and deliver a consent and
letter of transmittal on or prior to the expiration date.

WITHDRAWAL RIGHTS AND REVOCATION OF CONSENTS (PAGES 51-52)

Tenders of Legacy debentures and Legacy notes and consents may be withdrawn
at any time prior to the expiration date. A withdrawal of tendered Legacy
debentures and Legacy notes effected on or prior to the expiration date will be
deemed a revocation of any related consent. In addition, a revocation of a
consent effected on or prior to the expiration date will be deemed a withdrawal
of any related Legacy debentures and Legacy notes.

ACCEPTANCE OF TENDERED LEGACY DEBENTURES AND LEGACY NOTES (PAGES 46-47)

Upon the terms of the exchange offer and consent solicitation and upon
satisfaction or waiver of the conditions to the exchange offer and consent
solicitation, Enterprises will accept for exchange Legacy debentures and Legacy
notes validly tendered and not withdrawn on or prior to the expiration date.
Only if you wvalidly tender your Legacy debentures and Legacy notes (including a
properly completed, executed and delivered consent and letter of transmittal) on
or prior to the expiration date (and do not withdraw your tender or revoke your
consent) will you receive the exchange offer consideration. Enterprises will
make payment of the exchange offer consideration by depositing the appropriate
number of shares of Enterprises Series A preferred stock with the exchange
agent, who will act as agent for the tendering holders of Legacy debentures and
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Legacy notes, for the purpose of exchanging shares of Enterprises Series A
preferred stock for Legacy debentures and Legacy notes. Assuming satisfaction or
waiver of all required conditions, Enterprises expects the exchange to be made
promptly following its acceptance of Legacy debentures and Legacy notes in the
exchange offer.

EXCHANGE AGENT AND INFORMATION AGENT (PAGE 52)

Mellon Investor Services LLC is serving as exchange agent and information
agent in connection with the exchange offer and consent solicitation. Its
address and telephone numbers are located on the back cover of this consent
solicitation statement/prospectus.

LEGACY DEBENTURES AND LEGACY NOTES NOT TENDERED IN THE EXCHANGE OFFER
(PAGES 18-20)

If you fail to tender your Legacy debentures and Legacy notes in the
exchange offer, they will remain outstanding. However, as a result of the
merger, the Legacy debentures will be convertible into Enterprises common stock.
If the requisite consents for the proposed amendments are received and the
proposed amendments become effective, the Legacy debentures and Legacy notes not
tendered will become unsecured obligations of Legacy, a subsidiary of Price
Legacy.

In addition, as a result of the completion of the exchange offer, the
aggregate principal amount of the Legacy debentures and Legacy notes that are
outstanding will be significantly reduced, which may adversely affect the
liquidity of and, consequently, the market price for the Legacy debentures and
Legacy notes, if any, that remain outstanding after completion of the exchange
offer.

THE RIGHTS OF HOLDERS OF LEGACY DEBENTURES AND LEGACY NOTES WILL CHANGE
(PAGES 114-129)

The rights of stockholders of Legacy are governed by Delaware General
Corporation Law, or the DGCL, and Legacy's charter and bylaws. Currently,
holders of the Legacy debentures may become stockholders of Legacy through the
conversion of the Legacy debentures into Legacy common stock. After tendering
your Legacy debentures and Legacy notes, your rights as a holder of Enterprises
Series A preferred stock will be governed by Maryland General Corporation Law,
or the MGCL, and Price Legacy's charter and bylaws. In addition, if you fail to
tender your Legacy debentures, you may become a stockholder of Price Legacy
through the conversion of the Legacy debentures into Enterprises common stock.
In this instance, your rights will be governed by the MGCL and Price Legacy's
charter and bylaws. Stockholders' rights under the MGCL differ from those under
the DGCL. For example, under the MGCL, the board of directors of some
corporations, including Price Legacy, may elect to classify the board and
designate the directors to serve in each class without stockholder approval, and
stockholders do not have appraisal rights with respect to stock that is not
entitled to vote on the transaction that gave rise to the appraisal rights.

Following these transactions, Price Legacy 1is expected to qualify as a REIT.
To qualify as a REIT, Price Legacy must distribute at least 90% of its REIT
taxable income to its stockholders (determined without regard to the dividends
paid deduction and excluding capital gains), and

5
will be subject to tax to the extent it distributes less than 100% of its REIT
taxable income. Price Legacy is expected to distribute in excess of this minimum

requirement, or approximately 100% of its REIT taxable income, to its
stockholders following the transactions. As a result, holders of Enterprises
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common stock will receive distributions only if Price Legacy's REIT taxable
income exceeds $43.7 million, which is the aggregate amount of annual
distributions initially payable on the Enterprises Series A preferred stock and
Enterprises Series B preferred stock. Based on the pro forma financial
information of Price Legacy, holders of Enterprises common stock would not have
been entitled to any distributions for the quarter ended March 31, 2001 after
giving effect to the transactions.

TRADING OF THE ENTERPRISES SERIES A PREFERRED STOCK (PAGE 53)

The Enterprises Series A Preferred stock is currently traded on the Nasdag
National Market under the symbol "PRENP." The shares of Enterprises Series A
preferred stock issued in the exchange offer will be listed on the Nasdag
National Market.

MATERIAL UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS OF THE EXCHANGE OFFER
(PAGES 85-92)

Enterprises and Legacy expect that the exchange of Enterprises Series A
preferred stock for Legacy debentures and Legacy notes will be a taxable
transaction for United States federal income tax purposes and may also be
taxable under applicable state, local and foreign tax laws. Tax matters are very
complicated and the tax consequences of the exchange offer and consent
solicitation to you will depend on your own personal circumstances. You should
consult your tax advisors for a full understanding of all of the tax
consequences of the exchange offer and consent solicitation to you.

ANTICIPATED ACCOUNTING TREATMENT (PAGE 45)

For accounting purposes, neither Enterprises nor Legacy will recognize a
gain or loss as a result of the exchange offer or consent solicitation. The
amount on Legacy's accounts related to the Legacy debentures and Legacy notes
exchanged will be reclassified to the Enterprises Series A preferred stock
caption on the Price Legacy balance sheet.

REGULATORY MATTERS (PAGE 45)

Enterprises is not aware of any federal or state regulatory approvals that
must be obtained in connection with the exchange offer or consent solicitation.

NO APPRAISAL RIGHTS (PAGE 45)

Holders of Legacy debentures and Legacy notes will not have appraisal rights
as a result of the exchange offer or consent solicitation.

USE OF PROCEEDS (PAGE 53)

The Enterprises Series A preferred stock issued in connection with the
exchange offer is being issued only in exchange for Legacy debentures and Legacy
notes. Enterprises will not receive any cash proceeds from the issuance of the
Enterprises Series A preferred stock in the exchange offer.

BOARD RECOMMENDATION (PAGE 41)

AFTER CAREFUL CONSIDERATION, LEGACY'S BOARD HAS DETERMINED THAT THE EXCHANGE
OFFER IS FAIR TO, AND IN THE BEST INTERESTS OF, HOLDERS OF LEGACY DEBENTURES AND
LEGACY NOTES AND UNANIMOUSLY RECOMMENDS THAT YOU ACCEPT THE EXCHANGE OFFER AND
TENDER YOUR LEGACY DEBENTURES AND LEGACY NOTES AND CONSENT TO THE PROPOSED
AMENDMENTS .

RECENT DEVELOPMENTS
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On July 30, 2001, Enterprises and Legacy released estimated second quarter
earnings. Enterprises expects that net income for the quarter ended June 30,
2001 will be $2.6 million as compared to $0.2 million for the quarter ended
June 30, 2000. Net income per common share (BASIC AND DILUTED) is expected to be
$0.19 per share for the quarter ended June 30, 2001 as compared to $0.01 per
share for the quarter ended June 30, 2000.

Legacy expects that net income for the quarter ended June 30, 2001 will be
$0.9 million as compared to a net loss of ($0.2) million for the quarter ended
June 30, 2000. Net income per share (BASIC AND DILUTED) is expected to be $0.01
per share for the quarter ended June 30, 2001 as compared to ($0.01) per share
for the quarter ended June 30, 2000. Legacy also announced that it is revising
its 2000 earnings to reflect a $16.2 million non-cash impairment in the fourth
quarter of fiscal year 2000 in an investment made by Legacy in a publicly-traded
company, Mace Security International, Inc. As a result of this adjustment, net
income (loss) for the twelve-month period ended December 31, 2000 will change
from $1.2 million or $0.03 per share BASIC to ($15.0) million or ($0.36) per
share BASIC and from $0.02 per share DILUTED to ($0.36) per share DILUTED as
compared to a net loss of ($0.8) million or ($0.02) per share BASIC and DILUTED
in the twelve-month period ended December 31, 1999.

On May 14, 2001, Enterprises, Swerdlow Real Estate Group, Inc. and entities
affiliated with Swerdlow entered into a purchase and sale agreement effective as
of May 7, 2001. Subject to the terms and conditions set forth in the purchase
agreement, as subsequently amended, Enterprises has the right to acquire from
Swerdlow and its affiliates up to five properties located in Florida for
aggregate consideration of $247.3 million, subject to adjustment, including the
assumption of mortgage indebtedness.

The properties are primarily retail centers that contain an aggregate of
approximately 2.4 million square feet of gross leasable area. As of May 14,
2001, four properties were operating and were approximately 97% leased to
approximately 215 tenants and one property was under development. The top five
tenants of the Swerdlow properties as of May 14, 2001, representing
approximately 31% of the gross leasable area, were Home Depot, Kmart, Ross, BJ's
Wholesale Club and Regal Cinemas.

The transaction is subject to satisfactory completion of Enterprises' due
diligence investigation of the Swerdlow properties and other customary closing
conditions. If the necessary conditions are satisfied, the transaction is
expected to be completed in the third quarter of 2001. However, no assurance can
be given that the transaction will be completed on the terms described in the
purchase agreement or in this consent solicitation statement/prospectus or at
all.

ASSUMPTIONS

Enterprises and Legacy make several assumptions throughout this consent
solicitation statement/prospectus in calculating share numbers, voting power,
distributions payable and related matters. Unless stated otherwise, Enterprises

and Legacy assume that:

- no outstanding shares of Enterprises common stock are repurchased by
Enterprises in the tender offer,

- no shares of Enterprises Series A preferred stock are exchanged for Legacy
debentures or Legacy notes in the exchange offer,

- the 12,154,289 shares of Enterprises common stock held by Legacy are
cancelled in connection with the consent solicitation,
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- the Legacy promissory note payable to an affiliate of Sol Price, The Price
Group LLC, of approximately $9.3 million is converted into 1,681,142
shares of Enterprises Series B preferred stock immediately after the
closing,

- the warrants to purchase 2,733,679 shares of Enterprises common stock that
will be issued to Warburg Pincus and The Price Group have not been
exercised,

- no additional shares of Enterprises Series B preferred stock have yet been
issued as distributions on the 19,666,754 shares of Enterprises Series B
preferred stock initially sold to Warburg Pincus and The Price Group at or
immediately after the closing, and

- distributions on the Enterprises Series B preferred stock are determined
on an annualized (rather than cumulative) basis, by multiplying the first
quarter distributions payable after the closing by four.

7

STRUCTURE OF ENTERPRISES AND LEGACY
BEFORE THE MERGER AND THE SALE OF THE ENTERPRISES SERIES B PREFERRED STOCK

Organizational chart containing the following:

Two boxes, one of which contains the text: "Legacy Common Stock (publicly
held)," and the other of which contains the text: "Legacy Debentures and Legacy
Notes (publicly held)" (footnote 1 below), that are connected by lines to a box
containing the text: "Legacy," which in turn is connected by a line (which says
"91.3% of Enterprises Common Stock" (footnote 3 below)) to a box containing the
text: "Enterprises (REIT)."

Also connected to the box containing the text: "Enterprises (REIT)," are two
other boxes, one of which contains the text: "Enterprises Series A Preferred
Stock (publicly held)," and the other of which contains the text: "Enterprises
Common Stock (publicly held)" (footnote 2 below), with the line to such box
saying "8.7% of Enterprises Common Stock."

FOLLOWING THE MERGER AND THE SALE OF THE ENTERPRISES SERIES B PREFERRED STOCK

Organizational chart containing the following:

Three boxes, one of which contains the text: "Price Legacy Common Stock
(publicly held)," another of which contains the text: "Price Legacy Series A
Preferred Stock (publicly held)," and the last of which contains the text:
"Price Legacy Series B Preferred Stock" (footnote 4 below), that are connected
by lines to a box containing the text: "Price Legacy Corporation (REIT)," which
in turn is connected by a line to a box containing the text: "Legacy."

Also connected to the box containing the text: "Legacy," are two other boxes,
one of which contains the text "Legacy Debentures and Legacy Notes (publicly
held)," and the other of which contains the text: "Excel Legacy Holdings

(taxable REIT subsidiary) ."

Footnotes:

1 ENTERPRISES IS OFFERING TO EXCHANGE SHARES OF ENTERPRISES SERIES A PREFERRED
STOCK FOR ALL OUTSTANDING LEGACY DEBENTURES AND LEGACY NOTES IN THE EXCHANGE

OFFER.

2 THE SHARES OF ENTERPRISES COMMON STOCK CURRENTLY HELD BY LEGACY SERVE AS THE
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COLLATERAL SECURING THE LEGACY DEBENTURES AND LEGACY NOTES. ENTERPRISES IS
SEEKING THE CONSENT OF HOLDERS OF THE LEGACY DEBENTURES AND LEGACY NOTES TO
RELEASE THE COLLATERAL. IF THE REQUISITE CONSENT IS OBTAINED, THESE SHARES
WILL BE CANCELLED AND THE LEGACY DEBENTURES AND LEGACY NOTES WILL BECOME
UNSECURED OBLIGATIONS OF LEGACY.

3 ENTERPRISES IS OFFERING TO PURCHASE ALL OUTSTANDING SHARES OF ENTERPRISES
COMMON STOCK (OTHER THAN THOSE SHARES CURRENTLY HELD BY LEGACY AND THOSE
SHARES ISSUED IN THE MERGER) IN THE TENDER OFFER.

4 ISSUED TO WARBURG PINCUS, ITS AFFILIATES AND THE PRICE GROUP.

SELECTED SUMMARY HISTORICAL AND SELECTED UNAUDITED PRO FORMA FINANCIAL DATA

The following tables present (1) summary historical consolidated financial
information of Enterprises, (2) summary historical consolidated financial
information of Legacy and (3) consolidated condensed summary pro forma operating
and financial information of Price Legacy, which reflects the merger, the sale
of the Enterprises Series B preferred stock, the tender offer and the
acquisition of the Swerdlow properties.

SUMMARY HISTORICAL CONSOLIDATED FINANCIAL INFORMATION OF ENTERPRISES

The following table sets forth the summary historical consolidated financial
and operating information of Enterprises. Except for the three month periods
ended March 31, 2001 and 2000, the four months ended December 31, 1996 and the
funds from operations for all periods presented, the summary historical
financial information is derived from audited consolidated financial statements
of Enterprises for each period presented. The summary historical data is only a
summary, and you should read it in conjunction with the historical financial
statements and related notes contained in the annual and quarterly reports of
Enterprises which have been incorporated by reference in this consent
solicitation statement/prospectus.

THREE MONTHS
ENDED
MARCH 31 YEAR ENDED DECEMBER 31,

(IN THOUSANDS, EXCEPT FOR PER SHARE AMOUNTS)

SELECTED INCOME
STATEMENT DATA

Rental revenues........... $17,781 $17,471 $70,771 $66,667 $62,485 $56,067
Operating income.......... 10,244 10,501 41,847 35,143 31,393 23,289
Income from continuing

operations.............. 8,739 9,171 34,292 32,671 29,429 29,003
Discontinued operations... - - - - - (1,625)
Net income................ 8,739 9,171 34,292 32,671 29,429 27,378

Net income (loss) from

continuing operations

per share:

Basic.....ooiiiiiiii, 0.03 0.06 0.07 (0.05) 0.97 1.23

Diluted................. 0.03 0.06 0.07 (0.05) 0.96 1.23
Weighted average number of

shares of common stock

outstanding:

Basic.....ooiiiiiiiia, 13,309 13,309 13,309 13,309 21,688 23,480
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Diluted.......... . ...
Cash dividends per share:

Common stock............

Series A preferred

OTHER DATA

Funds from operations
(€= I

Cash flow provided by
operating activities....

Cash flow (used in)
provided by investing
activities..............

Cash flow provided by
(used in) financing
activities..............

SELECTED INCOME

STATEMENT DATA

Rental revenues...........

Operating income..........

Income from continuing
operations..............

Discontinued operations...

Net income................

Net income (loss) from
continuing operations
per share:

Weighted average number of
shares of common stock
outstanding:

Cash dividends per share:
Common stock............
Series A preferred

OTHER DATA

Funds from operations
(€= I

Cash flow provided by
operating activities....

Cash flow (used in)
provided by investing
activities..............

Cash flow provided by
(used in) financing
activities..............

13,309

2,957

8,302

(43,080)

11,369

13,309

3,151

8,733

(21,178)

11,681

FOUR MONTHS
ENDED
DECEMBER 31

(IN THOUSANDS,

$18,170
9,045

17,508

17,508

23,675
23,919

13,204

13,269

EXCEPT FOR PER SHARE AMOUNTS)

$18,941
8,178

7,590
(3,235)
4,355

23,298
23,620

14,092

10,847

16,088

(6,562)

13,309

10,566

35,223

(36,005)

48,633

13,309

6,516

43,660

(1,275)

(43,931)

YEAR ENDED
AUGUST 31

$56, 838
22,422

19,085
(4,860)
14,225

23,354
23,354

42,315

36,635

68,898

(80, 991)

$56,221
5,829

8,340
(8,250)
90

23,262
23,380

40,342

22,612

8,548

(15,702)

22,010

34,093

40,427

(72,127)

8,388

23,480

41,428

39,057

33,904

(81,789)
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AS OF
MARCH 31 AS OF DECEMBER 31
2001 2000 1999 1998 1997
(IN THOUSANDS, EXCEPT FOR NUMBER OF PROPER

SELECTED BALANCE SHEET DATA
Real estate assets, net.........ccuuv... $570,323 $545,800 $550, 869 $418,507 $353,056
Total assets. ..ttt it 682,820 662,405 562,558 457,352 408,478
Mortgages and notes payable............. 150,591 150,709 8,841 8,911 -
Series A preferred stock................ 353,404 353,404 353,404 353,404 -
Stockholders' equity.......cooiiiiii.. 464,235 463,109 461,260 344,811 406, 624
Number of properties at the end of each

period (B) ..viiii it i 31 31 32 32 28

(a) Enterprises measures its economic profitability based on funds from
operations, or FFO. Enterprises' management believes that FFO provides
investors with an additional basis to evaluate Enterprises' ability to
service debt and to fund acquisitions and other capital expenditures. The
Board of Governors of the National Association of Real Estate Investment
Trusts, or NAREIT, defines FFO as net income in accordance with accounting
principles generally accepted in the United States, or GAAP, excluding
depreciation and amortization expense, and gains (losses) from sales of
depreciable operating real estate. Enterprises calculates FFO in accordance
with the NAREIT definition, as further adjusted for provisions for asset
impairments and gain (losses) from sales of investments and income taxes for
periods prior to August 31, 1997, the date Enterprises became a REIT. FFO
does not represent cash flows from operations as defined by GAAP, may not be
comparable to similarly titled measures of other companies and should not be
construed by investors as an alternative to operating income or cash flow.
Excluded from FFO are significant components in understanding and assessing
Enterprises' financial performance. Below is a reconciliation of FFO:

THREE MONTHS

ENDED
MARCH 31 YEAR ENDED DECEMBER 31
2001 2000 2000 1999 1998 1997
(IN THOUSANDS
Net income................ $8,739 $9,171 $34,292 $32,671 $29,429 $27,378
Depreciation and
amortization............ 2,226 2,289 9,558 11,825 12,471 9,877

Enterprises' share of

depreciation of joint

ventures.........ccovvenn 259 15 240 - - ——
(Gain) loss on sale/

impairment of real

estate and

investments............. 91 —— (164) (4,717) —— 2,179
Other (primarily income
taxXes) i vttt ii e - - - - 509 1,984
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Preferred dividends....... (8,358) (8,324) (33,360) (33,263) (8,316) -

YEAR ENDED

AUGUST 31
1997 1996

Net income.........cououuu.. $14,225 S 90
Depreciation and

amortization............ 9,860 10,071
Enterprises' share of

depreciation of joint

ventures................ - -
(Gain) loss on sale/

impairment of real

estate and

investments............. 107 16,136
Other (primarily income

taXes) ittt ii i 18,123 14,045
Preferred dividends....... - -
FEO. ittt i ittt i i i i i e $42,315 $40, 342

(b) Excludes real estate held by joint ventures which are not consolidated on
Enterprises' financial statements.

10
SUMMARY HISTORICAL CONSOLIDATED FINANCIAL INFORMATION OF LEGACY

The following table sets forth the summary historical consolidated financial
and operating information of Legacy. Except for the earnings before
depreciation, amortization and deferred taxes information and the financial
information for the three month periods ended March 31, 2001 and 2000, the
summary historical financial information is derived from audited consolidated
financial statements of Legacy for each period presented. The summary historical
data is only a summary, and you should read it in conjunction with the
historical financial statements and related notes contained in the annual and
quarterly reports of Legacy which have been incorporated by reference in this
consent solicitation statement/prospectus.

THREE MONTHS YEAR ENDED
ENDED DECEMBER 31
MARCH 31 = e
——————————————————— 2000
2001 2000 (RESTATED) 1999

(IN THOUSANDS, EXCEPT FOR PER

SELECTED STATEMENT OF OPERATIONS DATA
TOtaAl TOVENUE. ¢ v vttt ittt et e eeeeeeseeeeenenaaeeeens $ 3,666 $ 3,693 $18,497 $25,917
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Total operating eXPEeNSEeS .« v v v it ittt neeeeeeeennnns (4,859) (6,170) (43,378) (25,436)
Gain (loss) from real estate sales and write—-off

of real estate related costs.......coiiiii... 114 1,880 8,715 (1,765)
Net income (loss) before income taxes............ (1,079) (597) (16,166) (1,284)
(Provision) benefit of income taxes.............. 506 224 1,167 507
Net 1ncome (L10SS) v v it i ittt ittt ettt e eeeeeenn (573) (373) (14,999) (777)

Net income (loss) per share:

T = (0.01) (0.01) (0.36) (0.02)

Diluted. . v i e e e (0.01 (0.01 (0.36) (0.02)
Weighted average number of shares:

T = 61,541 36,893 41,847 33,985

Diluted. . v i e e e 61,541 36,893 61,553 33,985

Other Data

Earnings before depreciation, amortization and
deferred £axes (C) v v vttt ittt eeeeeeeenenan 1,363 2,049 (5,781) 3,674
Cash dividends paid. ...t nnnnn - - - -
Cash flow (used in) provided by operating

PR eV 1wl 8 Y R (2,269) (268) (296) 79
Cash flow (used in) investing activities....... (17,409) (6,418) (5,101) (13,658)
Cash flow provided by financing activities..... 19,283 7,693 5,099 13,959

AS OF MARCH 31 AS OF DECEMBER 31
2001 2000
(RESTATED) (RESTATED) 1999

(IN THOUSANDS, EXCEPT FOR NUMBER C

SELECTED BALANCE SHEET DATA

Net real estate. vttt it ittt ettt et et e e eenenn $106,042 $ 96,133 $102,191 S1
Total assels. .ttt e e e e e 324,501 308,369 328,153 2
Mortgages and notes payable...... ...t 131,672 112,389 137,806
Stockholders' equUity. ..ottt ittt et 177,708 178,383 180,039 1
Number of properties at the end of each period

() et e et e e e e e e e e e e e 8 9 16

(c) Legacy measures its economic profitability based on earnings before
depreciation, amortization and deferred taxes, or EBDADT. Legacy's
management believes that EBDADT provides investors with an additional basis
to evaluate Legacy's ability to service debt and to fund acquisitions and
other capital expenditures. Legacy defines EBDADT consistent with the NAREIT
definition of FFO except it does not exclude gains (losses) from sales of
depreciable operating real estate since it considers real estate sales part
of its operating business, and it excludes deferred tax expense since this
is a non-cash item. EBDADT does not represent cash flows from operations as
defined by GAAP, may not be comparable to similarly titled measures of other
companies and should not be construed by investors as an alternative to
operating income or cash flow.

11

Excluded from EBDADT are significant components in understanding and
assessing Legacy's financial performance. Below is a reconciliation of
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EBDADT:
THREE MONTHS YEAR ENDED
ENDED DECEMBER 31
MARCH 31  ——mmmmmmmm
——————————————————— 2000
2001 2000 (RESTATED) 1999
(IN THOUSANDS)
Net 1nCOomME (L1OSS) v vttt ittt ettt et ettt et eeaeennans S (573) S (373) $ (14,999) S (777)
Depreciation and amortization..................... 338 411 1,562 3,220

Legacy share of depreciation and amortization from
equity investments:

0 o Nl ol = 2,032 2,090 8,726 992
Other. i e e e e e e e 133 194 696 121
Less depreciation of non-real estate assets....... (55) (49) (211) (83)
Deferred LaX EXPENSE . ittt t ettt eeeeeeeenneeeenns (512) (224) (1,555) 201
BB D T e i it ettt et e et e e e e e e e e et $1,363 $2,049 S (5,781) $ 3,674

(d) Excludes real estate held by joint ventures which are not consolidated on
Legacy's financial statements.

12

CONSOLIDATED CONDENSED SUMMARY PRO FORMA OPERATING AND FINANCIAL INFORMATION OF
PRICE LEGACY

The following tables set forth summary consolidated pro forma operating and
financial information of Price Legacy as of March 31, 2001 and for the year
ended December 31, 2000 and the three months ended March 31, 2001 as if the
merger, the sale of the Enterprises Series B preferred stock, the tender offer
and the acquisition of the Swerdlow properties had occurred on March 31, 2001
for balance sheet data and January 1, 2000 for income statement data. The pro
forma data may not be indicative of the actual results or financial position had
the merger, the sale of the Enterprises Series B preferred stock, the tender
offer and the acquisition of the Swerdlow properties occurred on the dates
indicated. The summary consolidated pro forma operating and financial
information is only a summary, and you should read it in conjunction with the
consolidated historical financial statements and related notes contained in the
annual and quarterly reports of Enterprises and Legacy which have been
incorporated by reference in this consent solicitation statement/prospectus. See
"Unaudited Pro Forma Operating and Financial Information" for a more detailed
explanation of this analysis.

SUMMARY PRO FORMA CONSOLIDATED CONDENSED BALANCE SHEET (UNAUDITED)

AS OF
MARCH 31, 2001

(IN THOUSANDS)

ASSETS
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Real e5talte, Net ...ttt ittt et ettt ettt ettt ettt teeeeeeenn $ 950,712
L= o 60,893
Investment in real estate joint ventures.................... 36,495
Investment 1N SeCUritieS. . ittt ittt ittt et e e eaeeanns 2,741
Accounts receivable, nNet... ...ttt ittt ittt 4,510
Notes receivable . vttt ittt et ettt ettt ettt ee e 59,598
(O N ol o = = i Y 40,687

I o= T = = $1,155,636

LIABILITIES AND STOCKHOLDERS' EQUITY

Liabilities:

Mortgages and notes payable. ... ...ttt ittt $ 435,352
Senior notes and convertible debentures.............0c.... 51,307
Other 11abilities . vttt et ettt eeaeeennnens 16,316
502,975
Minority dnterests. . vttt ittt et ettt 595

Stockholders' equity:
Series A preferred stoCK. ...ttt ittt e e 353,404
Series B preferred stoCK. ... ..ottt ittt e 105,262
(@103 111110 0 TN w2 - 4
Additional paid-in capital.......i ittt 202,501
= o= o i R 3,085
Accumulated defdcCoit o e it ittt it it e e et et e et (2,502)
Notes receivable--purchase of shares............ ... ... (9,688)
Total stockholders' equUity......iiii ittt eeneeeeennn 652,066
Total liabilities and stockholders' equity.............. $1,155,636

See "Unaudited Pro Forma Operating and Financial Information--Notes and
Management's Assumptions to Pro Forma Consolidated Condensed Financial
Information--Unaudited."

13

SUMMARY PRO FORMA CONSOLIDATED CONDENSED INCOME STATEMENT (UNAUDITED)

THREE MONTHS
YEAR ENDED ENDED
DECEMBER 31, 2000 MARCH 31, 2001
(IN THOUSANDS, EXCEPT FOR
PER SHARE AMOUNTS)

Revenues:
Rental and other operating income...........oeuieeeeeeennnn $109, 881 $ 26,649
Interest and other. ... .ttt ittt e et ettt et teeaeeen 8,809 2,400
Total FOVENUE . ¢ ittt ittt ettt ettt ettt eneseeeeeeeneeaens 118,690 29,049

Expenses:
Provision for investment impairment.................. .. ... 18,993 -
Property and Other eXpenses. .. ... it ineeeeeeeeennenens 32,193 8,103
0wl ot = 35,279 8,232



Edgar Filing: PRICE ENTERPRISES INC - Form 424B3

Depreciation and amortization............cuiiiiiennnnn. 14,910 3,493
General and administrative....... .ttt 5,870 1,575
107,245 21,403

Income before gain on sale of real estate and investments,

0T 11,445 7,646
Gain on sale of real estate and investments, net............ 6,999 23
Income before InCome LaXeS .. u i u it i ittt tteeeeeeeeeeeeneeeens 18,444 7,669

Benefit for 1nNCOmMEe LaAXES . i i it it ettt teeeeeeeeeeneeneeanns 1,919 506
J S A I'a Yo 1 20,363 8,175
Dividends to preferred stockholders...........oiiiiiiennen.o.. (43,193) (10,816)
Net loss applicable to common stockholders.................. $(22,830) $ (2,641)
Basic net 1loss per Ccommon Share.........eeeeeeeeeeeeeennnnns S (0.56) S (0.06)
Diluted net 1loss per Ccommon Share.........eeeeeeeeeeeeennnnnn S (0.56) $ (0.06)

Pro forma weighted average number of common shares:

See "Unaudited Pro Forma Operating and Financial Information--Notes and
Management's Assumptions to Pro Forma Consolidated Condensed Financial
Information--Unaudited."
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COMPARATIVE PER SHARE DATA

The following table summarizes certain historical per share data of
Enterprises and Legacy and the combined per share data on an unaudited pro forma
basis. You should read the information below along with the selected historical
consolidated financial information and the unaudited pro forma consolidated
condensed financial information included elsewhere in this consent solicitation
statement/ prospectus. The pro forma consolidated condensed financial
information is not necessarily indicative of the operating results of future
operations or the actual results that would have occurred at the beginning of
the periods presented.

THREE MONTHS ENDED MARCH 31, 2001 YEAR ENDED DE
PRO FORMA
HISTORICAL PRO FORMA (1) EQUIVALENT (2) HISTORICAL PRO FC
Book value per share of common
stock:
Enterprises (3) ...ueeeeeeeeenn. $8.33 $4.63 s - $8.24 S
L EgaACY e e vttt eee et et eeeeeeee 2.89 - 3.09 2.90

Cash dividends per share of
common stock (4):
Enterprises.........ccoueiee... - - - -
TS o - - —= —=
Net income (loss) per share of
common stock--basic:
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Enterprises.........ccoeeiee... 0.03 (0.06) —— 0.07

L EgaACY e e vttt ae e e et eeeeeeeen (0.01) —— (0.04) (0.36)
Net income (loss) per share of

common stock--diluted:

Enterprises.........ccoueive... 0.03 (0.06) —— 0.07

L EgaACY e e vttt eeee et eeeeeeeen (0.01) —— (0.04) (0.36)

(1) See "Unaudited Pro Forma Operating and Financial Information."

(2) The equivalent pro forma share amounts of Legacy are calculated by
multiplying the pro forma consolidated book value and net income (loss) per
share by the merger exchange ratio of 0.6667 per share of Enterprises common
stock for each share of Legacy common stock.

(3) Book value per share of common stock was calculated using stockholders'
equity as reflected in the historical and pro forma financial statements
less the book value of the Enterprises Series A preferred stock, the
Enterprises Series B preferred stock and the warrants (pro forma) divided by
the number of shares of Enterprises common stock outstanding.

(4) In the three months ended March 31, 2001 and year ended December 31, 2000,
no distributions were made to common stockholders. Enterprises is required
to make cash distributions in future years to maintain its REIT status if
certain income levels are met.

15

RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND PREFERRED STOCK DIVIDENDS

Enterprises' ratios of earnings to combined fixed charges and preferred
stock dividends are as follows for the periods indicated:

PERIOD FROM

THREE MONTHS NOVEMBER 12
ENDED YEAR ENDED THROUGH
MARCH 31, DECEMBER 31, DECEMBER 31,
2001 2000 1999
Ratios of Earnings to combined fixed charges
and preferred stock dividends............. 1.00x 0.98x% 5.14x

The ratio of earnings to combined fixed charges and preferred stock
dividends is calculated by dividing earnings by fixed charges and preferred
stock dividends. Earnings is calculated by adding net income and fixed charges
less capitalized interest. Fixed charges includes expense and capitalized
interest.

16
COMPARATIVE PER SHARE MARKET INFORMATION
The table below sets forth, for the calendar quarters indicated, the
reported high and low sales prices of the Enterprises common stock, Enterprises

Series A preferred stock, Legacy common stock, Legacy debentures and Legacy
notes. The Enterprises common stock and the Enterprises Series A preferred stock

27
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are listed on the Nasdag National Market under the symbols "PREN" and "PRENP,"
respectively. The Legacy common stock, the Legacy debentures and the Legacy
notes are listed on the American Stock Exchange under the symbols "XLG,"
"XLGI9K04" and "XLG1O0K04," respectively.

ENTERPRISES
ENTERPRISES SERIES A LEGACY
COMMON STOCK PREFERRED STOCK COMMON STOCK
HIGH LOW HIGH LOW HIGH LOW

1999
First Quarter............... $6.000 $4.344 $15.125 $13.500 $4.063 $3.063
Second Quarter.............. 8.000 4.875 15.500 14.313 5.688 2.875
Third Quarter............... 8.063 7.250 16.250 14.625 4.750 3.500
Fourth Quarter.............. 8.375 6.406 15.688 13.813 4.750 3.000
2000
First Quarter............... 7.625 7.063 14.625 13.250 4.000 3.000
Second Quarter.............. 7.500 6.500 15.375 13.625 3.500 2.500
Third Quarter............... 6.875 4.500 15.063 14.313 3.000 2.125
Fourth Quarter.............. 5.250 3.625 14.938 14.000 2.500 1.875
2001
First Quarter............... 7.000 4.875 15.375 14.375 2.750 2.100
Second Quarter.............. 6.990 6.700 15.780 14.812 2.390 2.000
Third Quarter (through

August 3, 2001)........... 6.990 6.350 16.100 15.600 2.100 2.000

LEGACY
NOTES
LOW

1999
First Quarter............... -
Second Quarter.............. ——
Third Quarter............... -
Fourth Quarter.............. —=
2000
First Quarter............... 75.000
Second Quarter............o.. 72.500
Third Quarter............... 78.000
Fourth Quarter.............. 80.000
2001
First Quarter............... 81.125
Second Quarter.............. 88.000
Third Quarter (through

August 3, 2001)........... 91.250

RECENT CLOSING PRICES

The following table sets forth the last sales prices per share of
Enterprises common stock, Enterprises Series A preferred stock and Legacy common
stock as reported on the Nasdag National Market or the American Stock Exchange,
as applicable, on (1) March 21, 2001, the last full trading day prior to the
public announcement that Enterprises and Legacy had entered into the merger
agreement and that Enterprises had entered into the securities purchase
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agreement and (2) August 3, 2001, the most recent practicable date prior to the
printing of this consent solicitation statement/prospectus.

ENTERPRISES
ENTERPRISES SERIES A LEGACY
DATE COMMON STOCK PREFERRED STOCK COMMON STOCK
March 21, 2001...... ... 0. $5.750 $14.875 $2.156
August 3, 2001.......... ... $6.750 $15.810 $2.050

17
RISK FACTORS

IN CONSIDERING WHETHER TO TENDER YOUR LEGACY DEBENTURES AND LEGACY NOTES IN
THE EXCHANGE OFFER AND CONSENT TO THE PROPOSED AMENDMENTS, YOU SHOULD CAREFULLY
CONSIDER THE FOLLOWING RISK FACTORS, IN ADDITION TO THE OTHER INFORMATION
CONTAINED IN THIS CONSENT SOLICITATION STATEMENT/PROSPECTUS.

RISKS RELATING TO THE EXCHANGE OFFER

A FAILURE TO EXCHANGE YOUR LEGACY DEBENTURES AND LEGACY NOTES COULD
ADVERSELY AFFECT YOUR INVESTMENT.

The Legacy debentures and Legacy notes not tendered in the exchange offer
will remain outstanding obligations of Legacy, which will be a subsidiary of
Price Legacy. If the proposed amendments become effective, the Legacy debentures
and Legacy notes not tendered will be unsecured obligations of Legacy. The
release of the collateral securing the Legacy debentures and Legacy notes could
increase the credit risks faced by the holders of Legacy debentures and Legacy
notes, adversely affect the market price of these securities or otherwise be
adverse to the holders of the remaining Legacy debentures and Legacy notes.

THE ENTERPRISES SERIES A PREFERRED STOCK MAY BE SUBJECT TO GREATER RISKS
THAN THE LEGACY DEBENTURES AND LEGACY NOTES.

The Enterprises Series A preferred stock will be an equity security of Price
Legacy and is therefore subordinate to any indebtedness of Price Legacy.
Consequently, in the event of bankruptcy, dissolution, liquidation,
reorganization or similar proceeding, Price Legacy will be obligated to satisfy
the obligations of its indebtedness before any payment can be made on the
Enterprises Series A preferred stock. Instead of benefiting from the covenants
contained in the indentures governing the Legacy debentures and Legacy notes,
the rights of Price Legacy's stockholders will be governed by the MGCL and
Price Legacy's charter and bylaws.

THE REDUCED TRADING MARKET FOR THE LEGACY DEBENTURES AND LEGACY NOTES NOT
TENDERED IN THE EXCHANGE OFFER COULD ADVERSELY AFFECT THE MARKET PRICE OF THESE
SECURITIES.

If Legacy debentures and Legacy notes are tendered and accepted for exchange
in the exchange offer, the trading market could become further reduced for any
remaining Legacy debentures and Legacy notes. A debt security with a smaller
outstanding principal amount available for trading may command a lower price
than would a comparable debt security with a greater public float. Accordingly,
the market price of any Legacy debentures and Legacy notes not tendered in the
exchange offer could be adversely affected. In addition, the reduced public

EQUIVALENT
VALUE FOR
SHARE OF L

COMMON ST
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float could cause the market price of these securities to become more volatile.

THE HOLDERS OF LEGACY DEBENTURES AND LEGACY NOTES WILL RECEIVE 66.67 SHARES
OF ENTERPRISES SERIES A PREFERRED STOCK FOR EACH $1,000 IN PRINCIPAL AMOUNT
TENDERED DESPITE CHANGES IN THE MARKET VALUE OF THE LEGACY DEBENTURES, LEGACY
NOTES OR ENTERPRISES SERIES A PREFERRED STOCK.

Each $1,000 in principal amount of Legacy debentures and Legacy notes
tendered will be exchanged for 66.67 shares of Enterprises Series A preferred
stock in the exchange offer. This exchange ratio is fixed and will not be
adjusted for changes in the market price of the Legacy debentures, Legacy notes
or Enterprises Series A preferred stock.

Consequently, the specific dollar value of the Enterprises Series A
preferred stock to be received by Legacy's debtholders will depend on the market
value of the Enterprises Series A preferred stock at the date of exchange and
may decrease from the date that you tender your Legacy debentures and Legacy
notes. You are urged to obtain recent market quotations for the Legacy
debentures, Legacy notes and Enterprises Series A preferred stock. Enterprises
cannot predict or give any assurances as to the market price of the Enterprises
Series A preferred stock at any time before or after the exchange offer.

18

THE MARKET PRICE OF THE ENTERPRISES COMMON STOCK, INTO WHICH THE OUTSTANDING
LEGACY DEBENTURES WILL BE CONVERTIBLE, AND THE ENTERPRISES SERIES A PREFERRED
STOCK MAY DECLINE AS A RESULT OF THE TRANSACTIONS.

The market price of the Enterprises common stock and the Enterprises
Series A preferred stock may decline as a result of the merger and the sale of
the Enterprises Series B preferred stock for a number of reasons, including if:

- the integration of Enterprises and Legacy is not completed in a timely and
efficient manner,

— Price Legacy does not achieve the perceived benefits of the merger as
rapidly or to the extent anticipated by financial or industry analysts,

— the effect of the transactions on Price Legacy's financial results is not
consistent with the expectations of financial or industry analysts, or

— significant stockholders of Price Legacy decide to dispose of their shares
following the transactions.

THE MARKET PRICE OF THE ENTERPRISES COMMON STOCK, INTO WHICH THE OUTSTANDING
LEGACY DEBENTURES WILL BE CONVERTIBLE, MAY HAVE INCREASED AS A RESULT OF THE
ANNOUNCEMENT OF THE TENDER OFFER AND MAY DECLINE FOLLOWING THE COMPLETION OF THE
TENDER OFFER AND THE ISSUANCE OF ADDITIONAL SHARES OF ENTERPRISES COMMON STOCK
IN THE MERGER.

The closing price of the Enterprises common stock increased from $5.75 per
share on March 21, 2001 (the day immediately prior to the public announcement of
the merger agreement) to $6.83 per share on March 22, 2001. On August 3, 2001,
the closing price of the Enterprises common stock was $6.75 per share.
Enterprises and Legacy believe that this increase in market price is largely a
result of the announcement of Enterprises' offer to purchase all outstanding
shares of Enterprises common stock (other than those shares currently held by
Legacy and those shares issued in the merger) at a cash price of $7.00 per
share. As a result, the market price of the Enterprises common stock may decline
following the completion of the tender offer and the issuance of additional
shares of Enterprises common stock in the merger.
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THE EXCHANGE OF ENTERPRISES SERIES A PREFERRED STOCK FOR LEGACY DEBENTURES
AND LEGACY NOTES IS A TAXABLE TRANSACTION.

Enterprises and Legacy expect that the exchange of Enterprises Series A
preferred stock for Legacy debentures and Legacy notes will be a taxable
transaction for United States federal income tax purposes and may also be
taxable under applicable state, local and foreign tax laws. If you tender Legacy
debentures and Legacy notes in the exchange offer, you may be required to pay
income tax on any gain realized in the exchange. The circumstances of individual
holders may vary, so it is important that you consult your own tax advisor
regarding the tax consequences of tendering Legacy debentures and Legacy notes
in the exchange offer.

THE INTERNAL REVENUE SERVICE MAY CHALLENGE THE TAX-FREE NATURE OF THE
ADOPTION OF THE PROPOSED AMENDMENTS AND, IF THIS CHALLENGE WERE SUCCESSFUL,
HOLDERS OF LEGACY DEBENTURES AND LEGACY NOTES WHO DO NOT TENDER THEIR SECURITIES
IN THE EXCHANGE OFFER MAY BE REQUIRED TO PAY INCOME TAX ON ANY GAIN REALIZED AS
A RESULT OF THE ADOPTION OF THE PROPOSED AMENDMENTS.

Legacy has not obtained an opinion of counsel and will not seek a ruling
from the Internal Revenue Service that the adoption of the proposed amendments
to the indentures governing the Legacy debentures and Legacy notes (1) will not
cause a deemed exchange of the Legacy debentures and Legacy notes for new Legacy
debentures and Legacy notes and, as a result, (2) will be tax-free to holders of
Legacy debentures and Legacy notes. As a result, the Internal Revenue Service
may later challenge the tax-free nature of the adoption of the proposed
amendments. If so, holders of Legacy debentures and Legacy notes who do not
tender their Legacy debentures and Legacy notes in the
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exchange offer may be required to pay income tax on any gain realized as a
result of the adoption of the proposed amendments. The circumstances of
individual holders may vary, so it is important that you consult your own tax
advisor regarding the tax consequences of the adoption of the proposed
amendments.

IF THE TRANSACTIONS ARE COMPLETED, HOLDERS OF ENTERPRISES COMMON STOCK, INTO
WHICH THE OUTSTANDING LEGACY DEBENTURES WILL BE CONVERTIBLE, WILL RECEIVE
DISTRIBUTIONS ONLY IF PRICE LEGACY'S REIT TAXABLE INCOME EXCEEDS THE
DISTRIBUTIONS IT IS REQUIRED TO PAY TO THE HOLDERS OF ENTERPRISES SERIES A
PREFERRED STOCK AND ENTERPRISES SERIES B PREFERRED STOCK.

After the transactions, the rights of holders of Enterprises common stock
will be subject to the existing senior rights of holders of Enterprises
Series A preferred stock and to senior rights of holders of the newly-issued
Enterprises Series B preferred stock. Holders of Enterprises Series B preferred
stock will have preferential rights with respect to Enterprises common stock in
the case of distributions, as well as distributions upon a liquidation of, and
some business combinations involving, Price Legacy. These preferential rights
are in addition to the rights already granted to holders of Enterprises
Series A preferred stock. Accordingly, no distributions upon liquidation may be
made to holders of Enterprises common stock until holders of Enterprises
Series A preferred stock and Enterprises Series B preferred stock have been paid
their respective liquidation preferences. As a result, it is possible that, upon
liquidation, all amounts available for holders of Price Legacy capital stock
would be paid to holders of Enterprises Series A preferred stock and, to the
extent any available funds are then remaining, to Enterprises Series B preferred
stock, with holders of Enterprises common stock receiving little or no payment
at all.

In addition, to qualify as a REIT, Price Legacy must distribute at least 90%
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of its REIT taxable income to its stockholders (determined without regard to the
dividends paid deduction and by excluding capital gains), and will be subject to
tax to the extent it distributes less than 100% of its REIT taxable income.
Price Legacy is expected to distribute in excess of this minimum requirement, or
approximately 100% of its REIT taxable income, to its stockholders following the
transactions. As a result, holders of Enterprises common stock will receive
distributions only if Price Legacy's REIT taxable income exceeds $43.7 million,
which is the aggregate amount of annual distributions initially payable on the
Enterprises Series A preferred stock and Enterprises Series B preferred stock.

Following the completion of the transactions, affiliates of Price Legacy
will hold approximately 71.3% of Price Legacy's preferred stock, entitling them
to an aggregate of approximately $26.1 million per year in distributions. In
addition, the voting power and distributions payable to these stockholders will
increase as a result of the additional shares of Enterprises Series B preferred
stock payable to them as distributions.

Based on the pro forma financial information of Price Legacy, holders of
Enterprises common stock would not have been entitled to any distributions for
the quarter ended March 31, 2001 after giving effect to the transactions.

HOLDERS OF LEGACY DEBENTURES AND LEGACY NOTES WHO TENDER THEIR SECURITIES IN
THE EXCHANGE OFFER WILL BE DEEMED TO HAVE CONSENTED TO THE PROPOSED AMENDMENTS.

Holders who tender their Legacy debentures and Legacy notes in the exchange
offer will be deemed to have consented to the proposed amendments to release the
collateral securing these securities. If the proposed amendments become
effective, the Legacy debentures and Legacy notes not tendered will become
unsecured obligations of Legacy, a subsidiary of Price Legacy. Holders may not
tender their securities without providing their consent. Approval of the
amendments may be more likely as a result of this deemed consent mechanism.
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LEGACY'S BOARD DID NOT OBTAIN AN OPINION AS TO THE FAIRNESS OF THE
CONSIDERATION OFFERED BY ENTERPRISES IN THE EXCHANGE OFFER.

The exchange ratio of 66.67 shares of Enterprises Series A preferred stock
for each $1,000 in principal amount of Legacy debentures and Legacy notes was
determined by management of Enterprises and Legacy. While Legacy's board
obtained an opinion from Appraisal Economics, Inc. as to the fairness of the
merger from a financial point of view, it did not obtain any such opinion with
respect to the exchange offer. Appraisal Economics' opinion does not address the
fairness of the exchange offer. Accordingly, no third party assurance has been
given that the exchange offer is fair from a financial point of view.

RISKS RELATING TO THE BUSINESS AND OPERATIONS OF PRICE LEGACY

REAL PROPERTY INVESTMENTS ARE SUBJECT TO VARYING DEGREES OF RISK THAT MAY
AFFECT THE PERFORMANCE AND VALUE OF PRICE LEGACY'S PROPERTIES.

Price Legacy's revenue and the performance and value of its properties may
be adversely affected by a number of factors, including:

— changes in the national, regional and local economic climates,

— local conditions such as an oversupply of space or a reduction in demand
for similar or competing properties in the aresa,

- changes in interest rates which may render the sale and/or refinancing of
a property difficult or unattractive,
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- changes in consumer spending patterns,

- the attractiveness of its properties to tenants,

- competition from other available space,

- its ability to provide adequate maintenance and insurance, and
- increased operating costs.

In addition, some significant operating expenses associated with Price
Legacy's properties, such as debt payments, maintenance, tenant improvement
costs and taxes, generally are not reduced when gross income from properties is
reduced. For example, for the three months ended March 31, 2001, Price Legacy,
on a pro forma basis, would have had property operating costs and interest
expense of $16.3 million. If Price Legacy's properties do not generate revenue
sufficient to meet operating expenses, Price Legacy may have to borrow
additional amounts to cover costs, which could harm its ability to make
distributions to its stockholders.

PRICE LEGACY FACES SIGNIFICANT COMPETITION FROM DEVELOPERS, OWNERS AND
OPERATORS OF REAL ESTATE PROPERTIES, WHICH MAY ADVERSELY AFFECT THE SUCCESS OF
ITS BUSINESS.

Price Legacy will compete in the acquisition of real estate properties with
over 200 publicly-traded REITs as well as other public and private real estate
investment entities, including mortgage banks and pension funds, and other
institutional investors, as well as individuals. Competition from these entities
may impair Price Legacy's financial condition and materially harm its business
by reducing the number of suitable investment opportunities offered to Price
Legacy and increasing the bargaining power of prospective sellers of property,
which often increases the price necessary to purchase a property. Many of Price
Legacy's competitors in the real estate sector are significantly larger than
Price Legacy and may have greater financial resources and more experienced
managers than Price Legacy.

21

In addition, a large portion of Price Legacy's developed properties will be
located in areas where competitors maintain similar properties. Price Legacy
will need to compete for tenants based on rental rates, attractiveness and
location of properties, as well as quality of maintenance and management
services. Competition from these and other properties may impair Price Legacy's
financial condition and materially harm its business by:

— interfering with Price Legacy's ability to attract and retain tenants,

- increasing vacancies, which lowers market rental rates and limits Price
Legacy's ability to negotiate favorable rental rates, and

— impairing Price Legacy's ability to minimize operating expenses.

DEVELOPMENTS IN THE RETAIL INDUSTRY COULD ADVERSELY AFFECT PRICE LEGACY'S
ABILITY TO LEASE SPACE IN ITS SHOPPING CENTERS, WHICH WOULD HARM PRICE LEGACY'S
BUSINESS.

Price Legacy will derive a substantial portion of income from tenants in the
retail industry. The market for retail space and the general economic or local
conditions of the retail industry can significantly affect the financial
performance of Price Legacy. A number of recent developments have heightened
competitive pressures in the market for retail space, including:
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- consolidation among retailers,

— the financial distress of large retailers in some markets, including the
bankruptcy of some retailers,

- a proliferation of new retailers,

- a growing consumer preference for value-oriented shopping alternatives,
such as internet commerce, and

- in some areas of the country, an oversupply of retail space.

As a result of these developments, many companies in the retail industry
have encountered significant financial difficulties. Since Price Legacy will
have no control over the occurrence of these developments, Price Legacy cannot
make any assurance that its business or financial results will not be adversely
affected by these developments and the competitive pressures they create.

PRICE LEGACY WILL RELY ON COSTCO FOR 14% OF ITS REVENUE, AND ANY FINANCIAL
DIFFICULTIES FACED BY THIS TENANT MAY HARM PRICE LEGACY'S BUSINESS AND IMPAIR
ITS STOCK PRICE.

Price Legacy's financial position, results of operations and its ability to
make distributions to its stockholders may be adversely affected by financial
difficulties experienced by any of its major tenants, including Costco Wholesale
Corporation and The Sports Authority. Although failure on the part of a tenant
to materially comply with the terms of a lease, including failure to pay rent,
would give Price Legacy the right to terminate the lease, repossess the property
and enforce the payment obligations under the lease, Price Legacy could
experience substantial delays and costs in doing so. Price Legacy may not be
able to enforce the payment obligations against the defaulting tenant, find
another tenant or, if another tenant were found, enter into a new lease on
favorable terms.

After the merger, Price Legacy's largest tenant will be Costco, which
accounted for approximately 18.7% of Enterprises' total annual minimum rental
revenue for 2000 and would have accounted for approximately 11.2% of Price
Legacy's total annual minimum rental revenue for 2000 on a pro forma basis. In
addition to Price Legacy's four properties where Costco will be the major
tenant, Costco warehouses will be adjacent to an additional 12 of its
properties. If Costco or any other major tenant chooses to terminate or not to
renew its lease, the financial condition and business of Price Legacy could be
materially harmed.
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TERMINATION OF A LEASE BY COSTCO MAY ALLOW SOME TENANTS TO REDUCE OR
TERMINATE THEIR LEASES.

If Costco were to terminate a lease with Price Legacy or a lease for space
adjacent to one or more of Price Legacy's properties, some of Price Legacy's
other tenants at these properties would have rights to reduce their rent or
terminate their leases. As of March 31, 2001, five leases, accounting for
approximately 5.1% of Enterprises' gross minimum rent, contained these types of
provisions. In addition, tenants at these properties, including those with
termination rights, could elect not to extend or renew their lease at the end of
the lease term. If any of these events occur, the financial condition and
business of Price Legacy could be materially harmed.

PRICE LEGACY'S FINANCIAL PERFORMANCE DEPENDS ON REGIONAL ECONOMIC CONDITIONS
SINCE MANY OF ITS PROPERTIES AND INVESTMENTS ARE LOCATED IN CALIFORNIA AND
ARIZONA.
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Of Price Legacy's properties and real estate related investments, 28 will be
located in two states: 23 in California and five in Arizona. With such a large
number of properties and real estate related investments in these states, Price
Legacy may be exposed to greater economic risks than if they were located in
several geographic regions. Price Legacy's revenue from, and the value of, the
properties and investments located in these states may be affected by a number
of factors, including an oversupply of, or reduced demand for, real estate
properties and downturns in the local economic climate caused by high
unemployment, business downsizing, industry slowdowns, changing demographics and
other factors. A general downturn in the economy or real estate conditions in
California or Arizona could impair Price Legacy's financial condition and
materially harm its business. Further, due to the relatively high cost of real
estate in the southwestern United States, the real estate market in that region
may be more sensitive to fluctuations in interest rates and general economic
conditions than other regions of the United States. Price Legacy will not have
any limitations or targets for the concentration of the geographic location of
its properties and, accordingly, the risks associated with this geographic
concentration will increase if Price Legacy acquires additional properties in
California and Arizona.

PRICE LEGACY'S INCOME DEPENDS ON RENTAL INCOME FROM REAL PROPERTY.

The majority of Price Legacy's income will be derived from rental income
from real property. Accordingly, Price Legacy's income and funds available for
distribution would be adversely affected if a significant number of its tenants
were unable to meet their obligations to Price Legacy or if Price Legacy was
unable to lease a significant amount of space in its properties on economically
favorable lease terms. Price Legacy cannot make any assurance that any tenant
whose lease expires in the future will renew their lease or that Price Legacy
will be able to re-lease space on economically advantageous terms, if at all.

In addition, the ability of Price Legacy to lease or re-lease vacant space
will be affected by many factors, including the existence of covenants typically
found in shopping center tenant leases, such as those requiring the use of space
at the shopping center not to be competitive with another tenant. Price Legacy's
ability to lease or re-lease its properties may cause fluctuations in its cash
flow, potentially affecting the cash available for distributions to
stockholders.

ILLIQUIDITY OF REAL ESTATE INVESTMENTS MAY MAKE IT DIFFICULT FOR PRICE
LEGACY TO SELL PROPERTIES IN RESPONSE TO MARKET CONDITIONS.

Equity real estate investments are relatively illiquid and therefore will
tend to limit Price Legacy's ability to vary its portfolio promptly in response
to changing economic or other conditions. To the extent the properties are not
subject to triple net leases, and as of March 31, 2001, on a pro forma basis, 4%
of Price Legacy's leases would not have been subject to such leases, some
significant expenditures such as real estate taxes and maintenance costs are
generally not reduced when circumstances cause a reduction in income from the
investment. Should these events occur, Price Legacy's income and funds available
for distribution could be adversely affected.
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In addition, REIT requirements may subject Price Legacy to confiscatory
taxes on gain recognized from the sale of property if the property is considered
to be held primarily for sale to customers in the ordinary course of Price
Legacy's trade or business. To prevent these taxes, Price Legacy may comply with
safe harbor rules relating to the number of properties sold in a year, how long
Price Legacy owned the properties, their tax bases and the cost of improvements
made to those properties. However, Price Legacy cannot make any assurance that
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it will be able to successfully comply with these safe harbors and, in the event
that compliance is possible, the safe harbor rules may restrict Price Legacy's
ability to sell assets in the future.

PRICE LEGACY'S SUBSTANTIAL LEVERAGE MAY BE DIFFICULT TO SERVICE AND COULD
ADVERSELY AFFECT ITS BUSINESS.

As of March 31, 2001, on a pro forma basis, Price Legacy would have had
outstanding borrowings of approximately $486.7 million, requiring an annual debt
service of approximately $38.4 million. Price Legacy 1is expected to be exposed
to the risks normally associated with debt financing, which may materially harm
its business, including the following:

— Price Legacy's cash flow may be insufficient to meet required payments of
principal and interest on borrowings and this insufficiency may leave
Price Legacy with insufficient cash resources to pay operating expenses,

- Price Legacy may not be able to refinance debt at maturity, and

- if refinanced, the terms of refinancing may not be as favorable as the
original terms of the debt.

RISING INTEREST RATES MAY ADVERSELY AFFECT PRICE LEGACY'S CASH FLOW AND
BUSINESS.

A large portion of Price Legacy's debt will bear interest at variable rates.
Variable rate debt creates higher debt payments if market interest rates
increase. Price Legacy may incur additional debt in the future that also bears
interest at variable rates. Higher debt payments as a result of an increase in
interest rates could adversely affect Price Legacy's cash flows, cause it to
default under some debt obligations or agreements, and materially harm its
business.

A DEFAULT ON THE LEGACY DEBENTURES OR LEGACY NOTES COULD RESULT IN
SIGNIFICANT DILUTION TO PRICE LEGACY'S STOCKHOLDERS.

The Legacy debentures and Legacy notes are secured by the Enterprises common
stock currently held by Legacy. On August 3, 2001, 12,154,289 shares of
Enterprises common stock were held by Legacy and pledged as collateral for the
Legacy debentures and Legacy notes. Although Enterprises is seeking the consent
of holders of the Legacy debentures and Legacy notes to release these shares in
connection with the exchange offer, Enterprises cannot make any assurance that
such consent will be obtained. If not obtained, these shares of Enterprises
common stock will continue to serve as collateral for the Legacy debentures and
Legacy notes. If Legacy 1s unable to meet its obligations under the Legacy
debentures or Legacy notes, the debtholders will have the right to take
ownership of these shares, which would cause these shares to become outstanding
voting securities equivalent in all respects to the shares of Enterprises common
stock issued in the merger. This would cause significant dilution to Price
Legacy's stockholders and require Price Legacy to issue additional shares of
Enterprises Series B preferred stock to Warburg Pincus, under the terms of the
securities purchase agreement, causing further dilution.

PRICE LEGACY FACES RISKS ASSOCIATED WITH ITS EQUITY INVESTMENTS IN AND WITH
THIRD PARTIES BECAUSE OF ITS LACK OF CONTROL OVER THE UNDERLYING REAL ESTATE
ASSETS.

As part of Price Legacy's growth strategy, it may invest, through Legacy, in
shares of REITs or other entities that invest in real estate assets. In these
cases, Price Legacy will be relying on the assets, investments and management of
the REIT or other entity in which it is investing. These entities and their
properties will be exposed to the risks normally associated with the ownership
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and operation of
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real estate. Price Legacy, through Legacy, also may invest in or with other
parties through partnerships and Jjoint ventures. In these cases, Price Legacy
will not be the only entity making decisions relating to the property,
partnership, Jjoint venture or other entity. Risks associated with investments in
partnerships, joint ventures or other entities include:

- the possibility that Price Legacy's partners might experience serious
financial difficulties or fail to fund their share of required investment
contributions,

— the partners might have economic or other business interests or goals
which are inconsistent with Price Legacy's business interests or goals,
resulting in impasse or decisions which are contrary to Price Legacy's
business interests or goals, and

- the partners may take action contrary to Price Legacy's instructions or
requests and adverse to its policies and objectives, including Price
Legacy's policy with respect to maintaining its qualification as a REIT.

Any substantial loss or action of this nature could potentially harm Price
Legacy's business or jeopardize its ability to qualify as a REIT. In addition,
Price Legacy may 1in some circumstances be liable for the actions of its
third-party partners or co-venturers.

PRICE LEGACY COULD INCUR SIGNIFICANT COSTS AND EXPENSES RELATED TO
ENVIRONMENTAL PROBLEMS.

Under various federal, state and local laws and regulations, a current or
previous owner or operator of real property, and parties that generate or
transport hazardous substances that are disposed of on real property, may be
liable for the costs of investigating and remediating these substances on or
under the property. These laws often impose liability without regard to whether
the owner or operator of the property was responsible for or even knew of the
presence of the hazardous substances. The presence of or failure to properly
remediate hazardous or toxic substances may impair Price Legacy's ability to
rent, sell or borrow against a property.

These laws and regulations also impose liability on persons who arrange for
the disposal or treatment of hazardous or toxic substances at another location
for the costs of removal or remediation of these hazardous substances at the
disposal or treatment facility. These laws often impose liability regardless of
whether the entity arranging for the disposal ever owned or operated the
disposal facility. In addition, even if more than one person was responsible for
the contamination, each person covered by the environmental laws may be held
responsible for the clean-up costs incurred. Other environmental laws and
regulations impose liability on owners or operators of property for injuries
relating to the release of asbestos-containing materials into the air.

As an owner and operator of property and as a potential arranger for
hazardous substance disposal, Price Legacy may be liable under these laws and
regulations for removal or remediation costs, governmental penalties, property
damage, personal injuries and related expenses. Payment of these costs and
expenses, which can exceed the value of the subject property, could impair Price
Legacy's financial condition, materially harm its business and have a material
adverse effect on its ability to make distributions to its stockholders. In
addition, environmental laws may impose restrictions on the manner in which
Price Legacy uses its properties or operates its business, and these
restrictions may require expenditures to achieve compliance.



Edgar Filing: PRICE ENTERPRISES INC - Form 424B3

THE COSTS OF COMPLIANCE WITH REGULATORY REQUIREMENTS, INCLUDING THE
AMERICANS WITH DISABILITIES ACT, COULD ADVERSELY AFFECT PRICE LEGACY'S BUSINESS.

Price Legacy's properties will be subject to various federal, state and
local regulatory requirements, including the Americans with Disabilities Act of
1990 which requires all public accommodations and commercial facilities to meet
federal requirements relating to access and use by persons with disabilities.
Compliance with the Americans with Disabilities Act requirements could involve
removal of structural barriers from disabled persons' entrances on Price
Legacy's properties. Other federal, state
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and local laws may require modifications to or restrict further renovations of
Price Legacy's properties to provide this access. Noncompliance with the
Americans with Disabilities Act or related laws or regulations could result in
the United States government imposing fines or private litigants being awarded
damages against Price Legacy, or could result in an order to correct any
non-complying feature, which could result in substantial capital expenditures.
If Price Legacy incurs these costs and expenses, its financial condition and its
ability to make distributions to its stockholders could be impaired. In
addition, Price Legacy cannot be assured that regulatory requirements will not
be changed or that new regulatory requirements will not be imposed that would
require significant unanticipated expenditures by Price Legacy or its tenants.
Unexpected expenditures could adversely affect Price Legacy's net income and
cash available for distributions to its stockholders.

THE SUCCESS OF PRICE LEGACY'S BUSINESS DEPENDS ON THE SERVICES PROVIDED BY
ITS KEY PERSONNEL, THE LOSS OF WHOM COULD HARM ITS BUSINESS.

The success of the business of Price Legacy will depend to a large extent on
the contributions and performance of its senior management team, particularly
Gary B. Sabin, for strategic business direction and real estate experience. In
connection with the merger, Price Legacy will assume the current employment
agreements that Legacy maintains with some of its executives, which extend
through 2003 with automatic one-year renewal periods unless terminated by their
terms. Neither Enterprises nor Legacy has, and Price Legacy is not expected to
obtain, key-man life insurance for any of its senior management. If Price Legacy
loses the services of Mr. Sabin or any other members of its senior management,
its business and future development could be materially harmed.

A SMALL NUMBER OF STOCKHOLDERS WILL BE ABLE TO EXERT SIGNIFICANT INFLUENCE
OVER PRICE LEGACY, WHICH COULD MAKE IT DIFFICULT FOR PRICE LEGACY TO COMPLETE
SOME CORPORATE TRANSACTIONS WITHOUT THEIR SUPPORT.

Sol Price, Robert E. Price and individuals and entities affiliated with
them, including The Price Group, beneficially owned as of August 3, 2001 an
aggregate of 11,613,667 shares, or approximately 47.7%, of the outstanding
Enterprises Series A preferred stock. Individuals and entities affiliated with
these stockholders also beneficially own approximately $21.9 million in
principal amount of Legacy debentures and Legacy notes which are expected to be
tendered in the exchange offer for approximately 1,461,673 shares of Enterprises
Series A preferred stock. In addition, The Price Group will obtain 1,681,142
shares, or 8.5%, of Enterprises Series B preferred stock upon the conversion of
a $9.3 million Legacy promissory note, together with a warrant to purchase an
additional 233,679 shares of Enterprises common stock, and will be issued
666,080 additional shares of Enterprises Series B preferred stock over
45 months as distributions on the Enterprises Series B preferred stock.

Following the merger and the sale of the Enterprises Series B preferred
stock, Sol Price, Robert E. Price and individuals and entities affiliated with
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them will control, in the aggregate, approximately 10.5% of the voting power
with respect to matters submitted to the holders of Enterprises common stock and
Enterprises Series A preferred stock, voting together as a single class. In
addition, they will control approximately 47.7% of the voting power with respect
to matters submitted solely to the holders of Enterprises Series A preferred
stock.

As a result, these stockholders could effectively control the outcome of
matters submitted solely to the holders of Enterprises Series A preferred stock
for approval, including the election of four directors to Price Legacy's board,
and significantly influence other matters submitted to the holders of
Enterprises common stock for approval. Together with Warburg Pincus, these
stockholders will have significant influence over matters brought before Price
Legacy's board, and will have the ability to influence some corporate
transactions, which may delay, discourage, deter or prevent a change of control
of Price Legacy and may make some transactions more difficult or impossible to
complete without their support. The ability of these stockholders to assert this
significant influence may depress the stock price of Price Legacy.

26

PRICE LEGACY'S CHARTER CONTAINS ANTI-TAKEOVER PROVISIONS WHICH MAY LIMIT THE
ABILITY OF A THIRD PARTY TO ACQUIRE CONTROL AND MAY PREVENT STOCKHOLDERS FROM
RECEIVING A PREMIUM FOR THEIR SHARES.

Some of the provisions of Price Legacy's charter and bylaws could delay,
discourage, deter or prevent an acquisition of its business at a premium price
and could make removal of its management more difficult. These provisions could
reduce the opportunities for Price Legacy's stockholders to participate in
tender offers, including tender offers that are priced above the then-current
market price of its common stock. In particular, Price Legacy's charter will
permit its board of directors to issue shares of preferred stock in one or more
series without stockholder approval, which could, depending on the terms of the
preferred stock, delay, discourage, deter or prevent a change in control of
Price Legacy. In addition, the MGCL will impose restrictions on mergers and
other business combinations between Price Legacy and any holder of 10% or more
of the voting power of Price Legacy's outstanding shares.

REIT RULES LIMIT THE AMOUNT OF CASH PRICE LEGACY WILL HAVE AVAILABLE FOR
OTHER BUSINESS PURPOSES, INCLUDING AMOUNTS TO FUND ITS FUTURE GROWTH, AND COULD
REQUIRE PRICE LEGACY TO BORROW FUNDS OR LIQUIDATE INVESTMENTS ON A SHORT-TERM
BASIS IN ORDER TO COMPLY WITH THE REIT DISTRIBUTION REQUIREMENT.

To qualify as a REIT, Price Legacy must distribute at least 90% of its REIT
taxable income to its stockholders (determined without regard to the dividends
paid deduction and excluding capital gains), and is subject to tax to the extent
it fails to distribute at least 100% of its REIT taxable income.

This distribution requirement will limit Price Legacy's ability to
accumulate capital for other business purposes, including amounts to fund future
growth. While Price Legacy expects its cash flow from operations to generally be
sufficient in both the short and long term to fund its operations, this
distribution requirement could cause Price Legacy:

to sell assets in adverse market conditions,
- to distribute amounts that represent a return of capital,

- to distribute amounts that would otherwise be spent on future
acquisitions, unanticipated capital expenditures or repayment of debt, or

- to borrow funds, issue capital stock or sell assets on a short-term basis.

39



Edgar Filing: PRICE ENTERPRISES INC - Form 424B3

In addition, from time to time, Price Legacy may not have sufficient cash or
other liquid assets to meet this distribution requirement due to differences in
timing between the recognition of taxable income and the actual receipt of cash.
For example, with respect to the partnerships and limited liability companies in
which Price Legacy will own an interest, Price Legacy may be required to
distribute a portion of its share of income from these entities regardless of
whether it receives distributions from these entities.

PRICE LEGACY'S CHARTER WILL CONTAIN RESTRICTIONS ON THE OWNERSHIP AND
TRANSFER OF PRICE LEGACY'S CAPITAL STOCK.

Due to limitations on the concentration of ownership of stock of a REIT
imposed by the Internal Revenue Code of 1986, as amended, or the Code, Price
Legacy's charter will prohibit any stockholder from (1) actually or beneficially
owning more than 5% of Price Legacy's issued and outstanding capital stock and
(2) actually or constructively owning more than 9.8% of Price Legacy's issued
and outstanding capital stock, except for stockholders who have received a
waiver from these ownership limits from Price Legacy's board. These ownership
limits also apply separately to each class of Price Legacy's preferred stock,
including the Enterprises Series A preferred stock and the Enterprises Series B
preferred stock.

Price Legacy's charter will also prohibit anyone from buying shares if the
purchase would result in Price Legacy losing its REIT status. This could happen
if a share transaction results in (1) fewer than
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100 persons owning all of Price Legacy's shares, (2) five or fewer persons
owning 50% or more of the value of Price Legacy's shares or (3) Price Legacy
having a related party tenant.

If a stockholder acquires shares in violation of the charter by way of
transfer or otherwise, the shares which cause the owner to violate the ownership
limitations will be automatically transferred to a trust for the benefit of a
qualified charitable organization. Following such transfer, the stockholder will
have no right to vote these shares or be entitled to dividends or other
distributions with respect to these shares. Within 20 days after receiving
notice from Price Legacy of the transfer of shares to the trust, the trustee of
the trust will sell the excess shares and generally will distribute to such
stockholder an amount equal to the lesser of the price paid by the stockholder
for the excess shares (except in the case of a gift or similar transfer, in
which case, an amount equal to the market price) or the sale proceeds received
by the trust for the shares.

ENTERPRISES' FAILURE TO DISTRIBUTE ITS C CORPORATION EARNINGS AND PROFITS IN
1997 COULD CAUSE ENTERPRISES TO FAIL TO QUALIFY AS A REIT.

At the end of any taxable year, a REIT may not have any undistributed
earnings and profits attributable to a C corporation taxable year (i.e., a year
in which a corporation is neither a REIT nor an S corporation). Enterprises was
a C corporation prior to the time it elected to be taxed as a REIT commencing
with its short taxable year ending December 31, 1997. Accordingly, by the end of
1997, Enterprises was required to distribute to its stockholders its C
corporation earnings and profits. Enterprises believes that it did not have any
C corporation earnings and profits in its first taxable year as a REIT. However,
the determination of earnings and profits for federal income tax purposes is
extremely complex and Enterprises' computations of its C corporation earnings
and profits are not binding on the Internal Revenue Service. Should the Internal
Revenue Service successfully assert that Enterprises had C corporation earnings
and profits at the end of its first taxable year as a REIT, Enterprises may fail
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to qualify as a REIT.

IF ENTERPRISES OR PRICE LEGACY FAILS TO QUALIFY AS A REIT UNDER THE CODE,
THAT FAILURE COULD MATERIALLY HARM ITS BUSINESS.

Enterprises believes that it has been organized and has operated in a manner
which allows it to qualify for taxation as a REIT under the Code commencing with
its short taxable year ended December 31, 1997. After the transactions, Price
Legacy 1s expected to qualify as a REIT under the Code. Qualification as a REIT
requires a company to satisfy numerous requirements, which are highly technical
and complex. In addition, legislation, new regulations, administrative
interpretations or court decisions may adversely affect, possibly retroactively,
Enterprises' or Price Legacy's ability to qualify as a REIT for federal income
tax purposes. For example, one of the REIT requirements, the "five-fifty test,"
requires that no more than 50% of the value of a REIT's outstanding capital
stock may be owned directly or indirectly, applying various constructive
ownership rules, by five or fewer individuals at any time during the last half
of a REIT's taxable year. While Legacy owns 91.3% of the Enterprises common
stock, it only owns approximately 17.4% of the value of Enterprises' outstanding
capital stock. Because Legacy is a corporation, its ownership of the Enterprises
common stock is not taken into account for purposes of the five-fifty test.
Instead, stock owned by Legacy is treated as owned proportionately by Legacy
stockholders. Enterprises believes that the indirect ownership of its stock by
the Legacy stockholders will not prevent it from satisfying the five-fifty test.
Enterprises' charter provides for, and Price Legacy's charter will provide for,
restrictions regarding ownership and transfer of shares that are intended to
assist it in continuing to satisfy the five-fifty test. These restrictions,
however, may not ensure that Enterprises has satisfied or Price Legacy will be
able to satisfy, in all cases, the five-fifty test. If Enterprises or Price
Legacy fails to satisfy the five-fifty test, its status as a REIT may terminate.

Other REIT requirements restrict the type of assets that a REIT may own and
the type of income that a REIT may receive. These restrictions will apply to all
of Price Legacy's assets and income,
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including the assets it acquires from Legacy and the income derived from those
assets. However, these asset and income requirements do not apply to assets
Price Legacy elects to hold in a taxable REIT subsidiary. Legacy currently holds
certain assets and derives income from certain of its businesses and assets
which, if held or received by Price Legacy directly, could jeopardize Price
Legacy's status as a REIT. To maintain Price Legacy's status as a REIT,

(1) Legacy will transfer these assets and businesses to Excel Legacy

Holdings, Inc., a wholly-owned subsidiary of Legacy, prior to the effective time
of the merger, and (2) Legacy Holdings is expected to elect to be treated as a
taxable REIT subsidiary of Price Legacy effective at the time of the merger.

If a company fails to qualify as a REIT in any taxable year, including
failing to comply with the REIT distribution requirements, it may, among other

things:

- not be allowed a deduction for distributions to stockholders in computing
its taxable income,

- be subject to federal income tax, including any applicable alternative
minimum tax, on its taxable income at regular corporate rates,

- not be required to make distributions to stockholders,

- be subject to increased state and local taxes, and
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— be disqualified from treatment as a REIT for the taxable year in which it
lost its qualification and the four taxable years following the year in
which it lost its qualification.

As a result of these factors, Enterprises' or Price Legacy's failure to
qualify as a REIT also could impair its ability to expand its business and raise
capital, could substantially reduce the funds available for distribution to its
stockholders, could reduce the trading price of Price Legacy's stock following
the merger and materially harm Price Legacy's business. If Enterprises failed to
qualify as a REIT prior to the merger, Price Legacy would be required to pay any
resulting tax, and such tax could be material. See "Material Federal Income Tax
Consequences Related to Price Legacy--Taxation of Price Legacy--General."
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FORWARD-LOOKING STATEMENTS

Any statements in this consent solicitation statement/prospectus and the
documents incorporated by reference in this consent solicitation
statement/prospectus about Enterprises', Legacy's or Price Legacy's
expectations, beliefs, plans, objectives, assumptions or future events or
performance are not historical facts and are forward-looking statements. These
statements are often, but not always, made through the use of words or phrases
such as "believe," "will likely result," "expect," "will continue,"
"anticipate," "estimate," "intend," "plan," "projection," "would" and "outlook."
Accordingly, these statements involve estimates, assumptions and uncertainties
which could cause actual results to differ materially from those expressed in
them. Any forward-looking statements are qualified in their entirety by
reference to the factors discussed throughout this consent solicitation
statement/prospectus. The following cautionary statements identify important
factors that could cause Enterprises', Legacy's and Price Legacy's actual
results to differ materially from those projected in the forward-looking
statements made in this document. Among the key factors that have a direct
bearing on Enterprises', Legacy's and Price Legacy's results of operations are:

— the effect of economic, credit and capital market conditions in general
and on real estate companies in particular, including changes in interest
rates,

— Price Legacy's ability to compete effectively,
- developments in the retail industry,

- greater than expected costs related to the merger or Price Legacy's
failure to achieve the expected benefits of the merger,

- government approvals, actions and initiatives, including the need for
compliance with environmental requirements,

— Price Legacy's ability to qualify as a REIT, and

— other risk factors described under "Risk Factors" in this consent
solicitation statement/ prospectus.

These factors could cause actual results or outcomes to differ materially
from those expressed in any forward-looking statements made by Enterprises,
Legacy or Price Legacy, and you should not place undue reliance on any such
forward-looking statements. Further, any forward-looking statement speaks only
as of the date on which it is made and Enterprises, Legacy and Price Legacy
undertake no obligation to update any forward-looking statement to reflect
events or circumstances after the date on which such statement is made or to
reflect the occurrence of unanticipated events. In addition, Enterprises and
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Legacy cannot assess the impact of each factor on their business or the business
of Price Legacy or the extent to which any factor, or combination of factors,
may cause actual results to differ materially from those contained in any
forward-looking statements contained in this consent solicitation
statement/prospectus.
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BACKGROUND AND REASONS FOR THE TRANSACTIONS
BACKGROUND OF THE TRANSACTIONS

In late June 2000, Gary B. Sabin, Chairman, President and Chief Executive
Officer of Legacy and President and Chief Executive Officer of Enterprises and
Richard B. Muir, Executive Vice President, Chief Operating Officer and Secretary
of Legacy and Executive Vice President and Chief Operating Officer of
Enterprises, at the request of Melvin L. Keating, President of Kadeca Consulting
Corporation, a real estate consulting firm, acting on behalf of E.M. Warburg,
Pincus & Co., LLC, met with Reuben S. Leibowitz of Warburg Pincus and
Mr. Keating in New York City to discuss a possible investment by Warburg Pincus
in Legacy. Specifically, the parties discussed a potential investment of
approximately $100 million by a Warburg Pincus investment partnership in
exchange for shares of either common stock or a new preferred stock of Legacy.
At the conclusion of the meeting, each party indicated an initial willingness to
further pursue such a transaction.

Representatives of Legacy and Warburg Pincus did not meet again until
August 3, 2000. On that date, at the request of Mr. Keating, Mr. Sabin and other
senior management of Legacy and Enterprises met with Messrs. Leibowitz and
Keating in San Diego to further discuss the potential Warburg Pincus investment
in Legacy. The parties discussed, among other things, the potential terms of the
investment and various aspects of Legacy's and Enterprises' respective
businesses. Mr. Sabin indicated to Warburg Pincus that he would discuss the
potential investment with Legacy's board.

On September 18, 2000, Legacy held a board meeting at which time Mr. Sabin
described his discussions with Warburg Pincus to date. After a discussion of the
potential terms of such a transaction, Legacy's board directed Mr. Sabin to
continue to move forward with the Warburg Pincus investment, if such an
investment could be made on favorable terms. Mr. Sabin agreed to report back to
Legacy's board and update the board with any significant progress. Following
this meeting, Warburg Pincus began to visit Legacy's and Enterprises' properties
to begin its due diligence.

Between September 21 and September 28, 2000, Mr. Keating and Ian C. Morgan,
an associate at Warburg Pincus, visited existing properties of Enterprises in
San Diego, California, development sites of Enterprises in Pentagon City,
Virginia, and development sites of Legacy in Anaheim, California, Cincinnati,
Ohio, and Phoenix, Arizona. During this period, Messrs. Keating and Morgan
discussed the status of these development projects, as well as the corporate
structure of both Legacy and Enterprises, with Graham R. Bullick, Senior Vice
President--Capital Markets of Legacy and Enterprises, James Y. Nakagawa, Chief
Financial Officer of Legacy and Enterprises, Kelly D. Burt, former Executive
Vice President--Development of Legacy and Enterprises, and Messrs. Sabin and
Muir.

On October 3, 2000, Mr. Keating visited the Willowbrook Plaza in Wayne, New
Jersey. On October 5, 2000, Mr. Keating visited the development site in Pentagon
City, Virginia and met with Helen Haerle, a representative of Legacy's joint
venture partner for that property, to discuss relocation of a current facility
and related future development in Pentagon City.
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On October 19, 2000, Messrs. Keating and Morgan discussed the rent roll of
both Legacy and Enterprises with Messrs. Sabin and Bullick.

On November 2, 2000, Messrs. Keating, Morgan, Sabin and Muir held a
teleconference to discuss Legacy's plans to acquire a portion of a professional
sports team and to develop an arena in the Phoenix area. On that call,

Messrs. Keating, Morgan, Sabin and Muir also discussed the development of self
storage facilities by Enterprises.

On November 6, 2000, Messrs. Keating and Sabin discussed a potential
investment by Warburg Pincus and the due diligence process relating to such
investment.

Between November 13 and November 15, 2000, Messrs. Keating and Morgan
visited existing facilities in San Diego, including Enterprises' self storage
facilities, and a development site in Temecula,
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California. Mr. Keating also visited a development site in Bend, Oregon and met
with William Smith, a representative of Legacy's joint venture partner in that
project, to discuss the status of the project and the leases relating to the
project.

Also between November 13 and November 15, 2000, Messrs. Keating and Morgan
met with Mr. Sabin and senior management of Legacy in San Diego as part of
Warburg Pincus' due diligence investigation of Legacy. During that time,
Messrs. Morgan and Keating discussed in greater detail the terms and conditions
of the proposed investment. In particular, Messrs. Morgan and Keating proposed
an investment in a new preferred stock to be issued by Legacy, which would be
convertible into Legacy common stock and have a dividend initially payable in
additional shares of preferred stock. The parties also discussed Legacy's
property development opportunities, risks associated with the transaction and
potential structures for the investment.

Between December 5, 2000 and January 9, 2001, numerous and regular
teleconferences took place between Messrs. Sabin, Leibowitz, Keating and senior
management of Legacy and Enterprises, most of which were initiated by Warburg
Pincus. During these teleconferences, the parties discussed a number of business
points, including the anticipated capital structure of Legacy following the
Warburg Pincus investment and the rights and preferences of the new preferred
stock to be issued to Warburg Pincus. Also during this time, representatives of
Warburg Pincus visited many of Legacy's and Enterprises' properties around the
country as part of their due diligence investigation.

On December 13, 2000, Mr. Sabin, Jack McGrory, Chairman of Enterprises and a
director of Legacy, and James F. Cahill, a director of Enterprises, traveled
together to visit one of Legacy's properties. In addition to discussing various
pending acquisitions and dispositions of real estate properties by Enterprises
and Legacy, they discussed for the first time since the Legacy exchange offer in
1999 the possibility of a merger and/or business combination of the two
companies. In particular, they discussed the potential benefits of such a
transaction to both companies, particularly in light of the soon to be enacted
REIT Modernization Act, which allowed for the creation of taxable REIT
subsidiaries, and the potential Warburg Pincus investment. Among the potential
benefits discussed was the possibility that the combined company, Price Legacy
Corporation, would be able to compete more effectively for investments, have
greater access to capital markets and have a more diverse portfolio. They agreed
that they would pursue the possibility of such a transaction with the boards of
directors of both Enterprises and Legacy.

On that same date, Enterprises' board held a special telephonic meeting
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during which the possibility of a merger with Legacy, as well as the status of
the potential Warburg Pincus investment, was discussed at length. Enterprises'
board discussed, among other things, whether such a transaction could have any
adverse effect on its REIT status and the potential ramifications of the REIT
Modernization Act. Enterprises' board did not reach a conclusion on any of these
issues, but agreed that these issues, and the potential for a merger
transaction, should be explored more fully. Enterprises' board then directed
Messrs. McGrory and Cahill to have further discussions with Legacy.

On December 14, 2000, Messrs. McGrory and Cahill called Mr. Sabin to discuss
in greater detail the potential advantages of these transactions. They
discussed, among other things, how such transactions could facilitate wvarious
business initiatives of both Enterprises and Legacy. They also discussed the
need to structure the transaction in such a way as to maximize value for all
stockholders while protecting the rights of holders of Enterprises Series A
preferred stock and holders of Legacy debentures and Legacy notes.

On December 15, 2000, Legacy held a special telephonic board meeting during
which the proposed merger concept was discussed at length. Particular attention
was given in the meeting as to the course of action which would produce the best
value for Legacy's stockholders and the potential strategic benefits of such a
transaction. Mr. Sabin had provided Legacy's board with a detailed memorandum
regarding the proposed merger with Enterprises. In connection with that
discussion, Mr. Sabin created
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a special independent merger committee consisting of board members Robert S.
Talbott, Richard J. Nordlund, Robert E. Parsons, Jr. and John H. Wilmot to study
and consider merger issues. The special independent merger committee met after
the board meeting to discuss further the proposed merger.

On December 23, 2000, Mr. Sabin telephoned Messrs. McGrory and Cahill and
agreed to move forward in a more structured way with the merger transaction,
subject to agreement on key merger terms.

In late December 2000, Legacy engaged Latham & Watkins to represent it in
connection with these potential transactions and to begin preparation of the
merger agreement.

In early January 2001, Enterprises engaged Munger, Tolles & Olson LLP to
represent it in connection with these potential transactions and, in connection
with such engagement, Simon M. Lorne, a partner with Munger, Tolles & Olson and
a director of Enterprises, resigned from Enterprises' board. Murray Galinson was
appointed to fill the vacancy. At this time, Messrs. McGrory and Cahill had
various discussions with Munger, Tolles & Olson to explore potential structures
for a merger transaction in light of, among other things, the existing rights of
holders of Enterprises Series A preferred stock and holders of Legacy debentures
and Legacy notes. Also at this time, Latham & Watkins delivered an initial draft
of a merger agreement to Munger, Tolles & Olson on behalf of Legacy.

On January 3, 2001, Mr. Sabin initiated a meeting with Messrs. Leibowitz and
Keating, senior management of Legacy and Enterprises, members of Enterprises'
and Legacy's boards and Sol Price in San Diego to further develop the terms of
the Warburg Pincus investment and to discuss the possibility of the merger. The
parties focused on transforming the proposed Warburg Pincus investment in Legacy
into an investment in Price Legacy.

On January 9, 2001, Warburg Pincus forwarded to Mr. Sabin a draft term sheet
that reflected many of the deal points which formed the basis for the Warburg
Pincus investment.
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Between January 10 and January 31, 2001, Messrs. Sabin, McGrory and Cahill,
other members of senior management of Enterprises and Legacy, and attorneys from
Latham & Watkins and Munger, Tolles & Olson held several conference calls to
discuss the potential transactions and, in particular, the structure of the
merger. These conference calls were mutually initiated by both Enterprises and
Legacy as part of an effort by the two parties, and their respective counsel, to
determine a mutually acceptable structure for effecting the transactions.

Specifically, on January 10, 2001, Messrs. Sabin, McGrory and Cahill and
attorneys from Latham & Watkins and Munger, Tolles & Olson met telephonically to
discuss, among other things, the different structures that could be used to
effect the proposed merger, the implications that each of such structures might
have with respect to Enterprises' REIT status, the rights of holders of
Enterprises Series A preferred stock and holders of Legacy debentures and Legacy
notes, and the potential capital structure of Price Legacy after the proposed
merger. Similar follow-up telephonic meetings occurred on January 12,

January 16, January 17, January 19, January 23 and January 25, 2001, all of
which were attended by Messrs. Sabin, McGrory and Cahill and attorneys from
Latham & Watkins and Munger, Tolles & Olson. During these follow-up meetings,
the parties continued their discussion of the post-merger capital structure of
Price Legacy and the different possible merger structures, including whether to
include an offer to purchase all outstanding shares of Enterprises common stock
not owned by Legacy in order to simplify the post-merger capital structure of
Price Legacy and whether to include an exchange offer to enable holders of
Legacy debentures and Legacy notes to exchange these securities for shares of
Enterprises Series A preferred stock. During these follow-up meetings, Legacy's
representatives also updated Enterprises' representatives on the status of
Legacy's ongoing negotiations with Warburg Pincus.
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During this period, attorneys from both Latham & Watkins and Munger,
Tolles & Olson held additional discussions between themselves to analyze various
legal issues relating to the proposed transactions; in particular, issues
related to REIT requirements.

During this same period, Messrs. Sabin and McGrory held several discussions
regarding the potential merger exchange ratio that focused principally on the
relative fair value of the companies' net assets. Due to the low trading volume
of the Legacy common stock and the Enterprises common stock, Messrs. Sabin and
McGrory believed that the fair value per common share of the companies' net
assets provided a better indication of the companies' overall value than did the
market price of their securities. The management of Legacy and Enterprises
estimated the fair value of the two companies to be in the range of $3.00 to
$4.00 per share for Legacy and $4.50 to $5.50 per share for Enterprises, based
on the fair value of the companies' properties and the upside potential
associated with their development and other projects. In determining the upside
potential of the companies' properties, the management of Legacy and Enterprises
considered (1) the present development state of the projects, (2) approval of
the projects by various local and regional governmental agencies and the public,
if necessary, (3) government subsidies that have been granted, (4) levels of
interest expressed by potential tenants, (5) projected operating income, (6)
financing risks and (7) potential sales value. Although management had a
conflict of interest in estimating these values, they did not obtain third party
appraisals or representation for any unaffiliated stockholders, believing that
management had the requisite expertise and familiarity with the assets to
determine these values in a fair and equitable manner without such assistance.
Based on this analysis, Messrs. Sabin and McGrory agreed to propose to the
respective board of directors of each company, subject to receiving appropriate
fairness opinions, that each share of Legacy common stock be valued at
approximately two-thirds of the value of each share of Enterprises common stock.
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In mid-January 2001, at the initiation of Mr. McGrory, he and Mr. Sabin
first discussed the possibility of converting a Legacy promissory note payable
to an affiliate of Sol Price of approximately $9.3 million into the same
securities, at the same financial terms, to be received by Warburg Pincus in the
proposed investment. Following this discussion, they decided to raise this
potential transaction with the boards of both Enterprises and Legacy.

On January 18, 2001, Enterprises held a board meeting and further discussed
the status of the Warburg Pincus investment, as well as the status of the
proposed merger transaction. Enterprises' board concurred with the terms of the
Warburg Pincus investment set forth in the term sheet and directed Mr. Sabin to
continue to proceed with the due diligence process and to continue to cooperate
with Warburg Pincus. Enterprises' board also created a special independent
merger committee consisting of Messrs. Cahill and Galinson. This independent
merger committee met separately after the board meeting to discuss further the
Warburg Pincus investment and the proposed merger transaction.

Also on January 18, 2001, Legacy's board held a regularly scheduled meeting
at which time it directed Mr. Sabin to continue to proceed with the merger
discussions and to engage a firm to analyze the transaction in order to provide
a fairness opinion on the merger consideration to the board. Legacy's
independent merger committee met separately after the regular board meeting to
further discuss the merger-related issues addressed at the board meeting.

On January 26, 2001, Latham & Watkins delivered a revised draft of the
merger agreement to Munger, Tolles & Olson reflecting the proposed merger
structure and the additional transactions that Enterprises and Legacy had agreed
upon.

On January 29, 2001, Mr. Sabin on behalf of Legacy and Enterprises agreed
with Warburg Pincus on the principal terms for the Warburg Pincus preferred
stock investment. On January 29 and 30, Legacy and Enterprises, respectively,
entered into exclusivity agreements with Warburg Pincus to negotiate exclusively
with respect to any transactions involving the sale of assets, the business or
the capital stock of either Enterprises or Legacy until March 15, 2001.
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On February 2, 2001, as a result of the numerous discussions between the
companies and their respective counsel, and after concluding that the proposed
transactions should not have an adverse effect on Enterprises' REIT status,
Enterprises and Legacy agreed in principle to pursue a merger transaction having
the structure described in this consent solicitation statement/prospectus, in
which a subsidiary of Enterprises would merge with and into Legacy, Enterprises
would become the parent corporation of Legacy and holders of Legacy common stock
would receive 0.6667 of a share of Enterprises common stock for each share of
Legacy common stock they owned. The companies also agreed, at the insistence of
Messrs. McGrory and Cahill, that the merger agreement be signed concurrently
with the Warburg Pincus securities purchase agreement and that the transactions
close concurrently.

In connection with their agreement to pursue this merger structure,
Enterprises and Legacy also agreed to engage in several other transactions
involving holders of their outstanding securities. For one, they agreed that, at
the same time that each of them was soliciting its respective stockholders'
approvals relating to the merger, Enterprises would make an offer to purchase
all outstanding shares of Enterprises common stock not owned by Legacy, with the
closing of the offer to purchase to be contingent on the closing of the merger.
The principal purpose of this transaction is to enable each public holder of
shares of Enterprises common stock, which currently has a low trading market, to
decide whether to remain a stockholder of Price Legacy or receive a cash payment
for his or her shares. Enterprises proposed, and Legacy ultimately agreed, that,
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based on the merger exchange ratio and the then-current market price of the
Enterprises common stock (which was generally in the range of $3.63 to $6.75 per
share during the six-month period preceding these discussions), a price of $7.00
per share would present an attractive, yet fair, price to the public holders of
these shares who might prefer to sell their shares instead of holding an
investment in Price Legacy. Enterprises and Legacy also agreed that Enterprises
would, during this same solicitation period, offer to exchange shares of
Enterprises Series A preferred stock for all outstanding Legacy debentures and
Legacy notes, with the closing of the offer to exchange to be contingent on the
closing of the merger. Enterprises proposed, and Legacy ultimately agreed, that,
based on the then-current market price of the Enterprises Series A preferred
stock (which was generally in the range of $14.00 to $15.06 per share during the
six-month period preceding these discussions), valuing such shares at $15.00 per
share and valuing the Legacy debentures and Legacy notes at face value would
present an attractive, yet fair, price to the holders of Legacy debentures and
Legacy notes in the exchange offer. Enterprises and Legacy further agreed, in
order to simplify the post-closing capital structure of Price Legacy, to seek
the consent of holders of Legacy debentures and Legacy notes to release the
collateral (which consists of the shares of Enterprises common stock owned by
Legacy) securing these securities in connection with the exchange offer.

During the first and second weeks of February 2001, Enterprises, Legacy and
their respective legal counsel had regular telephonic discussions, all initiated
by Enterprises. These discussions were primarily informational in nature and
largely focused on an analysis of Legacy's financial statements and related
information in order to better understand the effects of the proposed
transactions on the balance sheet of Price Legacy.

On February 12, 2001, at the initiation of Mr. Sabin, he and Mr. Keating met
in San Diego to further discuss the terms of the proposed investment and the
proposed merger. They also discussed the status of certain property development
projects and certain planned acquisitions and dispositions of real property by
Legacy.

On February 15, 2001, Warburg Pincus' counsel, Willkie Farr & Gallagher,
sent initial drafts of the securities purchase agreement and related agreements
to Latham & Watkins to distribute to Legacy and Enterprises.
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During the week of February 20, 2001, Willkie Farr & Gallagher conducted
additional due diligence in Enterprises' office in San Diego.

On February 28, 2001, Mr. Sabin attended a dinner with Messrs. Leibowitz and
Keating in San Diego during which the general economic environment and other
issues with respect to the proposed Warburg Pincus investment were discussed.
Also on this date, Legacy and Enterprises retained independent financial
advisors Appraisal Economics, Inc. and American Appraisal Associates, Inc.,
respectively, to review the fairness of the merger consideration from a
financial point of view. Enterprises also retained American Appraisal to review
the fairness of the price to be offered in the tender offer by Enterprises for
its publicly-owned common stock. Neither of these financial advisors were
retained to review the fairness of the consideration to be offered in the
exchange offer by Enterprises for the Legacy debentures and Legacy notes.

Throughout late February and early March 2001, representatives from
Latham & Watkins and Willkie Farr & Gallagher exchanged and negotiated numerous
drafts of the securities purchase agreement and related agreements.

On March 1, 2001, Mr. Sabin initiated another meeting with Mr. Keating in
San Diego to conduct a further discussion regarding the transactions and to
attempt to resolve certain pending transaction issues. The discussion focused on
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resolving what, if any, termination fee should be paid by Enterprises to Warburg
Pincus in the event of a termination of the proposed Warburg Pincus investment,
and what specific rights and preferences should be included in the terms of the
securities to be issued to Warburg Pincus.

On March 8, 2001, at the request of Warburg Pincus, Mr. Sabin met with
various representatives of Warburg Pincus, including Messrs. Leibowitz and
Morgan, to discuss the terms of the securities purchase agreement. The parties
again discussed at length the proposal by Warburg Pincus to include in the
agreement a termination fee payable by Enterprises, as well as the price to be
offered in the tender offer by Enterprises for its publicly-owned common stock.
The parties agreed on a potential termination fee payable by Enterprises of
between $1 million and $4 million, as further described in this consent
solicitation statement/prospectus, and Warburg Pincus approved the price of
$7.00 per share in the Enterprises tender offer. As a further result of this and
the other discussions previously described, Enterprises and Warburg Pincus
agreed that Enterprises would issue 17,985,612 shares of a new class of
Enterprises preferred stock, 9% Series B Junior Convertible Redeemable Preferred
Stock, and warrants to purchase an aggregate of 2,500,000 shares of Enterprises
common stock with an exercise price of $8.25 per share, in exchange for Warburg
Pincus investing $100 million in cash.

On March 13, 2001, at the request of Mr. Leibowitz, Mr. Sabin and various
representatives of Warburg Pincus, including Messrs. Leibowitz, Morgan and
Keating, met in New York and agreed to extend the terms of the Legacy and
Enterprises exclusivity agreements with Warburg Pincus until March 29, 2001.

On March 19, 2001, Legacy's board held a special telephonic meeting to
discuss the status of final negotiations regarding the merger agreement and the
securities purchase agreement. No action was taken awaiting delivery of the
fairness opinion and independent board questions. Legacy's independent merger
committee again met separately after the board meeting to discuss the
merger-related issues discussed during the board meeting.

Also on March 19, 2001, Enterprises held a special board meeting to discuss
the status of, and final negotiations regarding, the merger agreement and the
securities purchase agreement. Mr. Sabin distributed to each of the board
members a summary of the terms of each of these agreements and responded to
questions from the board members regarding such terms. In addition, American
Appraisal presented their final analysis and various information to serve as the
basis for evaluating the merger exchange ratio. American Appraisal advised
Enterprises' board that the merger exchange ratio was fair to the unaffiliated
stockholders of Enterprises from a financial point of view. Following this
presentation, Enterprises' independent merger committee met separately and
discussed the terms of the
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proposed transactions and the analysis and opinion of American Appraisal.
Enterprises' independent merger committee concluded that the merger agreement
and the securities purchase agreement were fair to Enterprises' stockholders and
that the proposed transactions were in the best interests of Enterprises and its
stockholders. Enterprises' independent merger committee then recommended that
Enterprises' board approve the proposed transactions. Accordingly, Enterprises'
board unanimously approved each of the merger and the merger agreement, the sale
of the Series B preferred stock and the warrant to Warburg Pincus and the
related securities purchase agreement and all related documents. In addition,
Enterprises' board authorized management of Enterprises to proceed with the
execution of the merger agreement and the securities purchase agreement.

On March 21, 2001, Legacy's independent merger committee met and discussed
the terms of the proposed transactions and the analysis and opinion of Appraisal
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Economics, in which it determined that the merger exchange ratio was fair to
Legacy's stockholders from a financial point of view. Legacy's independent
merger committee concluded that the merger agreement was fair to Legacy's
stockholders and that the proposed merger was in the best interests of Legacy
and its stockholders. Legacy's independent merger committee then recommended
that Legacy's board approve the proposed merger. Later that day, Legacy's board
held a special telephonic meeting at which time Appraisal Economics responded to
all questions concerning its final opinion. Taking into account the view of its
independent merger committee, Legacy's board unanimously approved the merger and
the merger agreement and related documents and authorized management to proceed
with the execution of the merger agreement.

Also on March 21, 2001, Enterprises held another special board meeting and
re-affirmed its approval of the merger and the Warburg Pincus investment.

During the evening of March 21, 2001 Legacy and Enterprises executed the
definitive merger agreement and securities purchase agreement.

The transactions were jointly announced by Legacy and Enterprises on the
morning of March 22, 2001.

On April 12, 2001, Enterprises and an affiliate of Sol Price entered into a
conversion agreement, consented to by Legacy and Warburg Pincus, pursuant to
which the $9.3 million Legacy promissory note will, immediately after the sale
of the Enterprises Series B preferred stock to Warburg Pincus, be converted into
shares of Enterprises Series B preferred stock and warrants to purchase
Enterprises common stock at the same per share price agreed to in the securities
purchase agreement.

ENTERPRISES' REASONS FOR THE TRANSACTIONS

Enterprises' board of directors unanimously approved the merger agreement
and the securities purchase agreement and determined to recommend that
Enterprises' stockholders approve the issuance of the merger consideration and
the sale of the Enterprises Series B preferred stock. Enterprises' board also
approved the tender offer for its publicly-owned common stock and the offer to
exchange shares of Enterprises Series A preferred stock for Legacy debentures
and Legacy notes. In reaching its conclusions, Enterprises' board consulted with
its management, as well as Enterprises' legal and financial advisors, and
considered the following factors, each of which had a positive effect on the
board's determination:

— the transactions should be an effective way of implementing and
accelerating Enterprises' growth strategy consistent with its business
goals,

— the transactions should enable Enterprises to significantly expand the
size and geographic diversity of its property portfolio, thereby reducing
the potential adverse impact on the overall portfolio of fluctuations in
local economies,
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- the transactions should enable Enterprises to use Legacy as a vehicle to
acquire non-traditional properties, such as those requiring significant
restructuring or redevelopment while continuing to acquire traditional,
fully-developed properties, such as shopping centers, through Enterprises,

- Enterprises' management believes that Legacy's development properties have
strong growth potential, providing Enterprises with the opportunity to
increase its earnings,
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Enterprises' management believes that the increased size of its portfolio
as a result of the transactions may provide it with greater liquidity,
including expanded access to the capital markets at a reduced cost,
enabling Enterprises to improve its results of operations and financial
position,

the transactions should strengthen Enterprises' balance sheet and give it
the financial flexibility to retire debt,

the transactions should allow Price Legacy to complete existing
development projects and to pursue additional property acquisitions,

Price Legacy should have greater liquidity in the trading of its common
stock and Series A preferred stock than Enterprises does,

the holders of publicly-owned Enterprises common stock would have the
opportunity to have Enterprises repurchase their shares at a premium over
the market price at the time the transactions were agreed upon and
announced, or retain their shares,

the exchange offer should improve and simplify the capital structure of
Price Legacy by reducing its outstanding indebtedness. In addition, the
Enterprises common stock currently held by Legacy serves as the collateral
securing the Legacy debentures and Legacy notes. If the requisite consent
is obtained to release the collateral, Price Legacy will be able to cancel
these securities, which will further simplify its capital structure, and

Warburg Pincus' substantial experience in providing the companies in which
it invests with financial and managerial advisory services should bring
value to Enterprises and improve operational, managerial and financial
performance.

In addition, Enterprises' board retained American Appraisal to evaluate the
fairness of the merger consideration from a financial point of view. That firm
issued an opinion that Enterprises' board viewed as favorable.

NEGATIVE FACTORS CONSIDERED BY ENTERPRISES' BOARD

Enterprises' board also considered potentially negative factors that could
arise or do arise from the proposed transactions, including the following:

Enterprises will likely incur significant costs of up to $650,000 in
connection with the transactions, and the transactions will require
substantial management time and effort to effectuate,

Enterprises faces a significant risk that the anticipated benefits of the
transactions might not be fully realized,

holders of Enterprises common stock will receive distributions only if
Price Legacy's REIT taxable income exceeds $43.7 million, which is the
aggregate amount of annual distributions initially payable on the
Enterprises Series A preferred stock and Enterprises Series B preferred
stock,

based on pro forma financial information of Price Legacy, holders of
Enterprises common stock would not have been entitled to receive any
distributions for the quarter ended March 31, 2001 after giving effect to
the transactions,
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Enterprises faces a significant risk due to possible fluctuations in
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interest rates as a result of Legacy's substantial leverage,

— Price Legacy's substantial leverage may be difficult to service and could
adversely affect its business,

- Enterprises will use up to $8.1 million of its cash on hand to repurchase
the publicly-owned Enterprises common stock if holders accept its offer,

- Enterprises' pro forma book value would decrease from $8.33 per share at
March 31, 2001 to $4.63 per share on a pro forma basis at March 31, 2001
due to the dilutive effect of the Enterprises common stock issued in the
merger, and

— the significant influence that Warburg Pincus and some other stockholders
will be able to exert on Price Legacy, which may delay, discourage, deter
or prevent a change in control of Price Legacy and make some transactions
more difficult or impossible to complete without their support.

RECOMMENDATION OF ENTERPRISES' BOARD

The foregoing discussion of the information and factors considered by
Enterprises' board is not intended to be exhaustive but is believed to include
all material factors considered by it. In reaching its determination,
Enterprises' board concluded that the potential benefits outweighed the
potential risks, but did not, in view of the wide variety of information and
factors considered, assign any relative or specific weights to the foregoing
factors, and individual directors may have given differing weights to different
factors. Although directors and officers of Enterprises had interests in the
merger, as described in "The Merger, the Sale of the Enterprises Series B
Preferred Stock and Related Transactions—--Directors and Officers of Enterprises
and Legacy have Conflicts of Interest in the Merger," Enterprises' board did not
consider the potential benefits to be received by these individuals as a factor
in reaching its decision, nor did it consider the interests of unaffiliated
stockholders separately from the interests of Enterprises' stockholders as a
whole.

FOR THE REASONS DISCUSSED ABOVE, ENTERPRISES' BOARD OF DIRECTORS HAS
UNANIMOUSLY APPROVED THE MERGER AGREEMENT AND THE SECURITIES PURCHASE AGREEMENT
AND UNANIMOUSLY RECOMMENDED APPROVAL OF THE ISSUANCE OF THE MERGER
CONSIDERATION, THE SALE OF THE ENTERPRISES SERIES B PREFERRED STOCK AND THE
RELATED CHARTER AMENDMENTS TO ITS STOCKHOLDERS.

LEGACY'S REASONS FOR THE TRANSACTIONS

Legacy's board of directors unanimously approved the merger agreement and
determined to recommend that Legacy's stockholders approve the merger agreement.
Legacy's board of directors also determined that the exchange offer is fair to,
and in the best interests of, holders of Legacy debentures and Legacy notes and
determined to recommend that holders of Legacy debentures and Legacy notes
accept the exchange offer and tender their securities and consent to the
proposed amendments. In reaching its conclusions, Legacy's board consulted with
its management, as well as Legacy's legal and financial advisors, and considered
the following factors, each of which had a positive effect on the board's
determination:

- the transactions will provide an opportunity for holders of Legacy common
stock to share in any future stock price appreciation of Enterprises since
the merger is a "stock-for-stock" merger, and should enable holders of
Legacy common stock to convert their shares into Enterprises common stock
on a tax—-free basis (except with respect to any cash received for
fractional shares),
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— the transactions should allow Price Legacy to compete more effectively for
shopping center investments,

- Legacy's management believes that Enterprises has a portfolio of high
quality properties,
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— Price Legacy should have greater visibility in capital markets and greater
liquidity in the trading of its common stock than Legacy does,

- Price Legacy should be viewed by rating agencies and lenders as having a
stronger credit profile than Legacy alone,

- Price Legacy should have greater access to capital in equity and debt
markets than Legacy alone, and

— holders of Legacy debentures and Legacy notes should benefit from the
increased liquidity that Legacy's management believes the holders of
Enterprises Series A preferred stock will have and should benefit in
holding equity in a company with significantly greater total assets than
Legacy.

In addition, Legacy's board retained Appraisal Economics to evaluate the
merger from a financial point of view. That firm issued an opinion that Legacy's
board viewed as favorable. Legacy's board did not retain a financial advisor to
evaluate the fairness of the consideration to be offered in the exchange offer
by Enterprises for the Legacy debentures and Legacy notes.

NEGATIVE FACTORS CONSIDERED BY LEGACY'S BOARD

Legacy's board of directors also considered potentially negative factors
that could arise or do arise from the proposed transactions, including the
following:

- Legacy will likely incur significant costs of up to $850,000 in connection
with the transactions, and the transactions will require substantial
management time and effort to effectuate,

- Legacy faces a significant risk that the anticipated benefits of the
transactions might not be fully realized,

- a decline in the value of Enterprises common stock reduces the value of
the consideration to be received by holders of Legacy common stock in the
merger since the merger exchange ratio is fixed,

— the rights of Enterprises common stock issued in the merger will be junior
to the rights of Enterprises Series A preferred stock and Enterprises
Series B preferred stock, including with respect to distributions,

— Warburg Pincus and a small number of other stockholders, including Robert
E. Price, Sol Price and their affiliates, will be able to exert
significant influence over Price Legacy,

— Legacy faces a risk of the financial market's perception of the
transactions, and the effect of the uncertainty on the trading price of

its common stock, and

- 1f the proposed amendments become effective, the Legacy debentures and
Legacy notes not tendered will no longer be secured obligations of Legacy.

RECOMMENDATION OF LEGACY'S BOARD
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The foregoing discussion of the information and factors considered by
Legacy's board is not intended to be exhaustive but is believed to include all
material factors considered by it. In reaching its determination, Legacy's board
did not, in view of the wide variety of information and factors considered,
assign any relative or specific weights to the foregoing factors, and individual
directors may have given differing weights to different factors. Although
directors and officers of Legacy had interests in the merger, as described in
"The Merger, the Sale of the Enterprises Series B Preferred Stock and Related
Transactions—-Directors and Officers of Enterprises and Legacy have Conflicts of
Interest in the Merger," Legacy's board did not consider the potential benefits
to be received by these individuals as a factor in reaching its decision, nor
did it consider the interests of unaffiliated stockholders separately from the
interests of Legacy's stockholders as a whole.

FOR THE REASONS DISCUSSED ABOVE, LEGACY'S BOARD OF DIRECTORS HAS UNANIMOUSLY
APPROVED THE EXCHANGE OFFER AND THE MERGER AGREEMENT, UNANIMOUSLY RECOMMENDS
APPROVAL OF THE MERGER AGREEMENT TO ITS STOCKHOLDERS AND UNANIMOUSLY RECOMMENDS
THAT THE HOLDERS OF LEGACY DEBENTURES AND LEGACY NOTES ACCEPT THE EXCHANGE OFFER
AND CONSENT TO THE PROPOSED AMENDMENTS.
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THE EXCHANGE OFFER AND CONSENT SOLICITATION

THIS SECTION OF THE CONSENT SOLICITATION STATEMENT/PROSPECTUS DESCRIBES THE
PROPOSED EXCHANGE OFFER AND CONSENT SOLICITATION. WHILE ENTERPRISES AND LEGACY
BELIEVE THAT THE DESCRIPTION COVERS THE MATERIAL TERMS OF THE EXCHANGE OFFER AND
CONSENT SOLICITATION, THIS SUMMARY MAY NOT CONTAIN ALL OF THE INFORMATION THAT
IS IMPORTANT TO YOU. YOU SHOULD READ THIS ENTIRE DOCUMENT AND THE OTHER
DOCUMENTS REFERENCED IN THIS CONSENT SOLICITATION STATEMENT/PROSPECTUS
CAREFULLY. IN ADDITION, IMPORTANT BUSINESS AND FINANCIAL INFORMATION ABOUT EACH
OF ENTERPRISES AND LEGACY IS INCORPORATED BY REFERENCE IN THIS CONSENT
SOLICITATION STATEMENT/PROSPECTUS. YOU MAY OBTAIN THE INFORMATION INCORPORATED
BY REFERENCE IN THIS CONSENT SOLICITATION STATEMENT/PROSPECTUS WITHOUT CHARGE BY
FOLLOWING THE INSTRUCTIONS IN THE SECTION ENTITLED "WHERE YOU CAN FIND MORE
INFORMATION."

GENERAL

Enterprises is offering to exchange shares of Enterprises Series A preferred
stock for all outstanding Legacy debentures and Legacy notes. If holders of all
of the Legacy debentures and Legacy notes accept the exchange offer, Enterprises
will issue approximately 3,420,636 shares of Enterprises Series A preferred
stock. The Legacy debentures and Legacy notes acquired in the exchange offer
will be cancelled.

The exchange offer is open to all holders of Legacy debentures and Legacy
notes. Enterprises is sending this consent solicitation statement/prospectus and
related exchange offer documents to persons who held Legacy debentures or Legacy
notes at the close of business on August 3, 2001. On that date, there were
$33.2 million in principal amount of Legacy debentures outstanding, held by 68
holders, and $18.1 million in principal amount of Legacy notes outstanding, held
by 31 holders.

In connection with the exchange offer, Enterprises is soliciting consents
from holders of Legacy debentures and Legacy notes to amend the indentures
governing the Legacy debentures and Legacy notes to release the collateral
securing these securities.

On August 3, 2001, 12,154,289 shares of Enterprises common stock were held
by Legacy and pledged as collateral for the Legacy debentures and Legacy notes.
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If Enterprises receives the consent of holders of Legacy debentures and Legacy
notes to approve the proposed amendments, Enterprises will cancel the
Enterprises common stock held by Legacy.

Enterprises is obligated to commence the exchange offer and consent
solicitation pursuant to the terms of the merger agreement. The exchange offer
and consent solicitation are expected to close concurrently with the merger.

BOARD RECOMMENDATION

AFTER CAREFUL CONSIDERATION, LEGACY'S BOARD OF DIRECTORS HAS DETERMINED THAT
THE EXCHANGE OFFER IS FAIR TO, AND IN THE BEST INTERESTS OF, HOLDERS OF LEGACY
DEBENTURES AND LEGACY NOTES AND UNANIMOUSLY RECOMMENDS THAT YOU ACCEPT THE
EXCHANGE OFFER AND TENDER YOUR LEGACY DEBENTURES AND LEGACY NOTES AND CONSENT TO
THE PROPOSED AMENDMENTS.

TERMS OF THE EXCHANGE OFFER AND CONSENT SOLICITATION

For purposes of the exchange offer, the Legacy debentures and Legacy notes
are being valued at their face value and the Enterprises Series A preferred
stock is being valued at $15.00 per share. The Enterprises Series A preferred
stock was valued at $15.00 per share based on its then-current market price. The
Legacy debentures and Legacy notes were valued at face value to provide the
holders of these securities an attractive, yet fair, price in the exchange
offer. Thus, 1if the exchange is completed, Enterprises will issue 66.67 shares
of Enterprises Series A preferred stock for each $1,000 in principal amount of
Legacy debentures and Legacy notes validly tendered and accepted for exchange.
Interest on the Legacy debentures and Legacy notes tendered will continue to
accrue and be payable on the
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normal interest payment date of August 15, 2001, but will not accrue or be
payable from that date to the date of exchange. Instead, you will be deemed a
holder of Enterprises Series A preferred stock as of August 16, 2001 with
respect to the payment of future distributions on the Enterprises Series A
preferred stock. In addition, instead of issuing fractional shares of
Enterprises Series A preferred stock, holders who tender their Legacy debentures
and Legacy notes will receive cash. For a description of the Enterprises

Series A preferred stock, see "Description of Enterprises Capital
Stock--Enterprises Series A Preferred Stock."

A new quarterly distribution period for the Enterprises Series A preferred
stock commenced on August 1, 2001. As a result of becoming a holder of
Enterprises Series A preferred stock as of August 16, 2001 (15 days after the
commencement date), you will receive a partial distribution payment on the next
distribution payment date of November 15, 2001, prorated to reflect the shorter
distribution period.

All of the Legacy debentures and Legacy notes properly tendered and not
withdrawn will be exchanged at the exchange rate, on the terms and subject to
the conditions of the exchange offer. Enterprises will promptly return any
tendered Legacy debentures and Legacy notes if the conditions to the exchange
offer are not met.

Holders who desire to tender their Legacy debentures and Legacy notes in the
exchange offer are required to consent to the proposed amendments. As a result,
if you tender your Legacy debentures and Legacy notes, you will be deemed to
have consented to the proposed amendments with respect to the securities
tendered. Enterprises will accept consents to the proposed amendments from
holders who are not also tendering their Legacy debentures and Legacy notes in
the exchange offer, but holders who consent to the proposed amendments and do
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not tender their Legacy debentures and Legacy notes will receive no
consideration for consenting.

Enterprises' obligation to accept and exchange Legacy debentures and Legacy
notes validly tendered in the exchange offer is conditioned upon (1) the
completion of the merger and (2) the general conditions described in this
consent solicitation statement/prospectus. See "--Conditions to the Exchange
Offer and Consent Solicitation."

Subject to applicable securities laws and the terms and conditions in this
consent solicitation statement/prospectus, Enterprises reserves the right, on or
prior to the expiration of the exchange offer, to:

- waive any and all conditions to the exchange offer and consent
solicitation,

- extend or terminate the exchange offer and consent solicitation, or

— otherwise amend the exchange offer and consent solicitation in any
respect.

Any extension, amendment or termination will be followed promptly by a
public announcement. In the case of an extension of the exchange offer, the
announcement will be issued no later than 9:00 a.m., New York City time, on the
next business day after the previously scheduled expiration of the exchange
offer. Without limiting the manner in which any public announcement may be made,
Enterprises will have no obligation to publish, advertise or otherwise
communicate any such public announcement other than by issuing a release to the
Dow Jones News Service. During any extension, all Legacy debentures and Legacy
notes tendered and not withdrawn will remain tendered, subject to the right of a
tendering debtholder to withdraw tendered Legacy debentures and Legacy notes.

If the consent solicitation is amended on or prior to the expiration date in
a manner determined by Enterprises, in its reasonable discretion, to constitute
a material adverse change to you, Enterprises promptly will disclose that
amendment and, if necessary, extend the consent solicitation for those Legacy
debentures and Legacy notes for a period deemed by Enterprises to be adequate to
permit you to withdraw your Legacy debentures and Legacy notes and revoke your
consents. In addition, Enterprises may, 1f it deems appropriate, extend the
consent solicitation for any other reason.
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If Enterprises makes a material change in the terms of the exchange offer or
the information concerning the exchange offer or waives a material condition of
the exchange offer, Enterprises will disseminate additional exchange offer
materials and extend the exchange offer to the extent required by law. In
addition, Enterprises may, if it deems appropriate, extend the exchange offer
for any other reason. If the consideration to be paid in the exchange offer is
increased or decreased or the principal amount of Legacy debentures and Legacy
notes subject to the exchange offer is decreased, the exchange offer will remain
open at least ten business days from the date Enterprises first gives notice to
you, by public announcement or otherwise, of that increase or decrease.

THE PROPOSED AMENDMENTS

This section sets forth a brief description of the proposed amendments for
which Enterprises is seeking consents in the consent solicitation. The indenture
governing the Legacy debentures and the indenture governing the Legacy notes are
substantially identical with respect to the provisions governing the treatment
of collateral, and the corresponding pledge agreements are also substantially
identical. The proposed amendments constitute a single proposal with respect to
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each of the Legacy debentures and Legacy notes and if you tender and consent,
you must consent to the proposed amendments as an entirety and may not consent
selectively to specific proposed amendments. The valid tender by you of Legacy
debentures and Legacy notes in the exchange offer on or prior to the expiration
date will be deemed to constitute your consent to the proposed amendments with
respect to the securities tendered.

The proposed amendments to the indentures governing the Legacy debentures
and Legacy notes will be effected by executing supplemental indentures. The
supplemental indentures will become effective once they are approved by the
required number of holders of Legacy debentures and Legacy notes, as described
below, and once they are signed by Legacy and the trustee promptly after the
expiration date. The proposed amendments, however, will not become effective
until Enterprises accepts the Legacy debentures and Legacy notes for exchange in
the exchange offer. After that time, the proposed amendments will be binding on
all non-tendering holders of Legacy debentures and Legacy notes. The indentures
will remain in effect, without giving effect to the proposed amendments, until
the proposed amendments become effective. If the exchange offer is terminated or
withdrawn, or the Legacy debentures and Legacy notes are not accepted for
exchange, the proposed amendments will not become effective.

The following summary of the amendments to the indentures governing the
Legacy debentures and Legacy notes, respectively, set forth below are qualified
in their entirety by reference to the full and complete terms contained in the
supplemental indentures, forms of which are attached to this consent
solicitation statement/prospectus as Annexes A and B, respectively. Accordingly,
careful review of the proposed supplemental indentures is encouraged.

The proposed amendments to the indentures will:
— release the collateral securing the Legacy debentures and Legacy notes,

- terminate the associated pledge agreements which pledge the collateral for
the benefit of holders of Legacy debentures and Legacy notes,

— delete definitions and cross-references from the indentures which would be
rendered inapplicable as a result of the proposed amendments described
above, and

— change the name of the securities to reflect that they are not secured
obligations of Legacy.

The amendments to the Legacy debentures and Legacy notes will not become
effective until the supplemental indentures become effective.

The proposed amendments to the Legacy debentures and Legacy notes will
remove any references to the securities being secured, including changing the
name of the securities to reflect that they are not secured obligations of
Legacy.
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CONVERSION AGREEMENT

Enterprises and Sol Price, a significant stockholder of Enterprises and
Legacy through various entities, agreed to convert an existing Legacy promissory
note payable to an affiliate of Sol Price, The Sol and Helen Price Trust, of
approximately $9.3 million into 1,681,142 shares, or 8.5%, of Enterprises
Series B preferred stock and a warrant to purchase 233,679 shares of Enterprises
common stock at $8.25 per share immediately after the sale of the Enterprises
Series B preferred stock to Warburg Pincus, which represents the same financial
terms agreed to in the securities purchase agreement with Warburg Pincus. This
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Legacy promissory note, together with the right to receive the Enterprises
Series B preferred stock and the warrant, was subsequently assigned to The Price
Group.

The conversion agreement, which effects the conversion of the Legacy
promissory note into Enterprises Series B preferred stock, provides that The
Price Group will, along with Warburg Pincus, become a party to a registration
rights agreement with all rights of an investor under the agreement other than
those relating to demand registrations. The conversion agreement does not
provide The Price Group with any of the other rights, such as representations,
warranties, covenants, indemnities and termination fees, provided to Warburg
Pincus in the securities purchase agreement. Warburg Pincus has consented to
this transaction.

The $9.3 million Legacy promissory note is currently secured by the same
collateral securing the Legacy debentures and Legacy notes, the Enterprises
common stock held by Legacy. Upon the closing of the $9.3 million Legacy
promissory note conversion, the Legacy promissory note will be cancelled, the
collateral securing the Legacy promissory note will be released and the
associated pledge agreement will be terminated.

REQUIRED CONSENTS

The consent of the holders of a majority of the outstanding principal amount
of Legacy debentures is required to approve the proposed amendments to the
indenture governing the Legacy debentures. The consent of the holders of a
majority of the outstanding principal amount of the Legacy notes is required to
approve the proposed amendments to the indenture governing the Legacy notes.

Holders of approximately $13.5 million in principal amount of Legacy
debentures, representing approximately 40.6% of the outstanding principal
amount, and of approximately $7.4 million in principal amount of Legacy notes,
representing approximately 40.8% of the outstanding principal amount, have
agreed to consent to the proposed amendments.

As of August 3, 2001, Enterprises' and Legacy's directors and executive
officers beneficially owned approximately $0.8 million in principal amount of
Legacy debentures, representing approximately 2.3% of the outstanding principal
amount of Legacy debentures, and approximately $0.4 million in principal amount
of Legacy notes, representing approximately 2.3% of the outstanding principal
amount of Legacy notes. Enterprises and Legacy have been advised that all of
their directors and executive officers intend to exchange their Legacy
debentures and Legacy notes in the exchange offer.

CONDITIONS TO THE EXCHANGE OFFER AND CONSENT SOLICITATION

Notwithstanding any other provisions of the exchange offer and consent
solicitation and in addition to (and not in limitation of) Enterprises' rights
to extend and/or amend the exchange offer and consent solicitation, Enterprises
shall not be required to accept for exchange or exchange, and may delay the
acceptance for exchange of, or exchange of, any tendered Legacy debentures and
Legacy notes, in each event subject to Rule 1l4e-1(c) under the Securities
Exchange Act of 1934, as amended, and may terminate the exchange offer and
consent solicitation, if:

- the merger has not been completed, or
— the general conditions described below have not been satisfied.
44

The "general conditions" are set forth in paragraphs (1) and (2) below, and
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will be deemed to have been satisfied if:

(1) the registration statement of which this consent solicitation
statement/prospectus is a part is declared effective and no stop order
suspends the effectiveness of the registration statement, and no
proceeding for that purpose is initiated or threatened by the SEC, and

(2) there is no order, ruling or injunction or statute or regulation
preventing the completion of the exchange offer or the consent
solicitation.

The foregoing conditions are for Enterprises' sole benefit and Enterprises
may assert them in its reasonable discretion, regardless of the circumstances
giving rise to any such condition (including any action or inaction by
Enterprises) and Enterprises may waive such conditions, in whole or in part, at
any time and from time to time, in its reasonable discretion, whether any other
condition of the exchange offer and consent solicitation is also waived.
Enterprises' failure at any time to exercise any of the foregoing rights will
not be deemed a waiver of any other right and each right will be deemed an
ongoing right which may be asserted at any time and from time to time.

TERMINATION OF THE EXCHANGE OFFER AND CONSENT SOLICITATION

The exchange offer and consent solicitation may be terminated at any time
prior to the expiration date if the merger agreement is terminated.

EXPIRATION DATE

The exchange offer and consent solicitation will expire at 5:00 p.m., New
York City time, on September 11, 2001, unless extended.

MATERIAL UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS

Enterprises and Legacy expect that the exchange of Enterprises Series A
preferred stock for Legacy debentures and Legacy notes will be a taxable
transaction for United States federal income tax purposes and may also be
taxable under applicable state, local and foreign tax laws. You should carefully
read the summary of the federal income tax consequences of the exchange offer,
and of acquiring, owning and disposing of Enterprises Series A preferred stock
under "Material Federal Income Tax Considerations of the Exchange Offer" and are
urged to consult with your own tax advisors as to the federal, state, local and
foreign tax consequences in your particular circumstance.

REGULATORY MATTERS

Enterprises is not aware of any federal or state regulatory approvals that
must be obtained in connection with the exchange offer or consent solicitation.

ACCOUNTING TREATMENT

For accounting purposes, neither Enterprises nor Legacy will recognize a
gain or loss as a result of the exchange offer or consent solicitation. The
amount on Legacy's accounts related to the Legacy debentures and Legacy notes
exchanged will be reclassified to the Enterprises Series A preferred stock
caption on the Price Legacy balance sheet.

APPRAISAL RIGHTS

Holders of Legacy debentures and Legacy notes will not have appraisal rights
as a result of the exchange offer or consent solicitation.
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ACCEPTANCE FOR EXCHANGE OF LEGACY DEBENTURES AND LEGACY NOTES; ACCEPTANCE OF
CONSENTS

Upon the terms and subject to the conditions of the exchange offer
(including if the exchange offer is extended or amended, the terms and
conditions of any such extension or amendment) and applicable law, Enterprises:

- will exchange shares of Enterprises Series A preferred stock for all
Legacy debentures and Legacy notes validly tendered (and not withdrawn)
under the exchange offer on or prior to the expiration date that are
coupled with consents validly delivered or deemed delivered (and not
revoked) under the consent solicitation on or prior to the expiration
date, and

— accept all consents validly delivered or deemed delivered (and not
revoked) under the consent solicitation on or prior to the expiration
date.

This exchange will be made by the deposit by Enterprises of shares of
Enterprises Series A preferred stock constituting the exchange offer
consideration with the exchange agent as soon as practicable after the
expiration date so that the exchange of shares of Enterprises Series A preferred
stock representing the exchange offer consideration may be delivered to you as
soon as practicable after the expiration date.

The exchange agent will act as agent for you for the purpose of delivering
shares of Enterprises Series A preferred stock in exchange for Legacy debentures
and Legacy notes and associated consents.

Enterprises expressly reserves the right, subject to Rule l4e-1(c) under the
Exchange Act, to delay acceptance for exchange of, or the exchange of, Legacy
debentures and Legacy notes in order to comply, in whole or in part, with any
applicable law. See "--Conditions to the Exchange Offer and Consent
Solicitation."

In all cases, exchange by the exchange agent of shares of Enterprises
Series A preferred stock for Legacy debentures and Legacy notes accepted for
exchange under the exchange offer will be made only after timely receipt by the
exchange agent of:

— certificates representing your Legacy debentures and Legacy notes or
timely confirmation of a book-entry transfer of your Legacy debentures and
Legacy notes into the exchange agent's account at the Depository Trust
Company, or DTC. See "--Procedures for Exchanging Legacy Debentures and
Legacy Notes and Delivering Consents,"

- a properly completed and duly executed consent and letter of transmittal
(or a manually signed facsimile thereof), and

- any other documents required by the consent and letter of transmittal.

For purposes of the exchange offer, validly tendered Legacy debentures and
Legacy notes (or defectively tendered Legacy debentures and Legacy notes for
which Enterprises has waived that defect) will be deemed to have been accepted
for exchange by Enterprises if, as and when it gives written notice thereof to
the exchange agent. For purposes of the consent solicitation, consents delivered
to the exchange agent will be deemed to have been accepted by Enterprises if, as
and when Legacy and the trustee execute the supplemental indentures after the
expiration date.

If the exchange offer is terminated or withdrawn, or the Legacy debentures
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and Legacy notes are not accepted for exchange, no exchange offer consideration
will be paid or payable. If any tendered Legacy debentures and Legacy notes are
not exchanged under the exchange offer for any reason, or certificates are
submitted evidencing more Legacy debentures and Legacy notes than are tendered,
those Legacy debentures and Legacy notes not exchanged will be returned, without
expense, to you (or, in the case of Legacy debentures and Legacy notes tendered
by book-entry transfer, those Legacy debentures and Legacy notes will be
credited to the account maintained at DTC from which those Legacy debentures and
Legacy notes were delivered) unless otherwise requested by you under the
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heading "Special Delivery Instructions" in the consent and letter of
transmittal, promptly after the expiration date or termination of the exchange
offer.

PROCEDURES FOR EXCHANGING LEGACY DEBENTURES AND LEGACY NOTES AND DELIVERING
CONSENTS

In order to receive the exchange offer consideration you must:

- tender your Legacy debentures and Legacy notes under the exchange offer,
and

- deliver consents to the proposed amendments with respect to those Legacy
debentures and Legacy notes on or prior to the expiration date.

In addition, on or prior to the expiration date, Enterprises will accept
consents to the proposed amendments from holders who are not tendering their
Legacy debentures and Legacy notes in the exchange offer.

The method of delivery of Legacy debentures and Legacy notes, consents and
letters of transmittal, any required signature guarantees and all other required
documents, including delivery through DTC and any acceptance of an agent's
message transmitted through ATOP, is at your election and risk. Except as
otherwise provided in the consent and letter of transmittal, delivery will be
deemed made only when actually received by the exchange agent. If delivery is by
mail, Enterprises suggests that you use properly insured, registered mail with
return receipt requested, and that the mailing be made sufficiently in advance
of the expiration date.

All Enterprises Series A preferred stock will be delivered in physical
certificate form or in book-entry transfer form through DTC, depending on your
method of tendering.

TENDERS OF LEGACY DEBENTURES AND LEGACY NOTES AND DELIVERY OF
CONSENTS. Your tender of Legacy debentures and Legacy notes and delivery of
consents (and subsequent acceptance by Enterprises) by one of the procedures set
forth below will constitute a binding agreement between you and Enterprises in
accordance with the terms and subject to the conditions set forth in this
consent solicitation statement/prospectus, in the consent and letter of
transmittal and, if applicable, in the notice of guaranteed delivery.

TENDERS OF LEGACY DEBENTURES AND LEGACY NOTES HELD IN PHYSICAL FORM. To
effectively tender Legacy debentures and Legacy notes held in physical form (and
deliver the related consents):

- you must properly complete and duly execute a consent and letter of
transmittal (or a facsimile thereof) and any other documents required by
the consent and letter of transmittal, and those documents must be
received by the exchange agent at its address set forth on the back cover
of this consent solicitation statement/prospectus, and
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- you must ensure that certificates representing those Legacy debentures and
Legacy notes are received by the exchange agent at that address on or
prior to the expiration date.

Consents and letters of transmittal and Legacy debentures and Legacy notes
should be sent only to the exchange agent and should not be sent to Enterprises,
Legacy or the trustee.

If your Legacy debentures and Legacy notes are registered in the name of a
person other than the signatory to the consent and letter of transmittal, then,
in order to tender those Legacy debentures and Legacy notes under the exchange
offer, the Legacy debentures and Legacy notes must be endorsed or accompanied by
an appropriate written instrument or instruments of transfer signed exactly as
that name appears on the Legacy debentures and Legacy notes, with the signature
on the Legacy debentures and Legacy notes or instruments of transfer guaranteed
as provided below. If these procedures are followed by a beneficial owner
tendering Legacy debentures and Legacy notes on or prior to the expiration date,
the registered holder of these Legacy debentures and Legacy notes must sign a
valid proxy as set forth in the consent and letter of transmittal.
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TENDERS OF LEGACY DEBENTURES AND LEGACY NOTES HELD THROUGH A CUSTODIAN. If
your Legacy debentures and Legacy notes are registered in the name of a broker,
dealer, commercial bank, trust company or other nominee and if you wish to
tender Legacy debentures and Legacy notes and deliver a consent and letter of
transmittal, you should contact that registered holder promptly and instruct him
or her or it to tender your Legacy debentures and Legacy notes and deliver a
consent and letter of transmittal on your behalf. A letter of instructions is
enclosed in the solicitation materials provided along with this consent
solicitation statement/prospectus which may be used by you in this process to
instruct the registered holder to tender your Legacy debentures and Legacy notes
and deliver consents. If you wish to tender those Legacy debentures and Legacy
notes and deliver consents yourself, you must, prior to completing and executing
the consent and letter of transmittal and delivering those Legacy debentures and
Legacy notes, either make appropriate arrangements to register ownership of the
Legacy debentures and Legacy notes in your name or follow the procedures
described in the immediately preceding paragraph. The transfer of record
ownership may take considerable time.

TENDERS OF LEGACY DEBENTURES AND LEGACY NOTES HELD THROUGH DTC. To
effectively tender Legacy debentures and Legacy notes (and deliver the related
consents) that are held through DTC, if you are a DTC participant, you should
either:

— properly complete and duly execute the consent and letter of transmittal
(or a facsimile thereof), together with any other documents required by
the consent and letter of transmittal, and mail or deliver the consent and
letter of transmittal and those other documents to the exchange agent, or

— electronically transmit your acceptance through ATOP (and thereby tender
Legacy debentures and Legacy notes), for which the transaction will be
eligible. Upon receipt of your acceptance through ATOP, DTC will edit and
verify the acceptance and send an agent's message (as described below) to
the exchange agent for its acceptance.

Delivery of tendered Legacy debentures and Legacy notes must be made to the
exchange agent subject to the book-entry delivery procedures set forth below, or

you must comply with the guaranteed delivery procedures set forth below.

Except as provided below, unless the Legacy debentures and Legacy notes
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being tendered are deposited with the exchange agent on or prior to the
expiration date, Enterprises may, at its option, treat that tender as defective
for purposes of the right to receive the exchange offer consideration. Exchange
for the Legacy debentures and Legacy notes will be made only against deposit of
the tendered Legacy debentures and Legacy notes and delivery of any other
required documents.

BOOK-ENTRY DELIVERY PROCEDURES. The exchange agent will establish accounts
with respect to the Legacy debentures and Legacy notes at DTC for purposes of
the exchange offer within three business days after the date of this consent
solicitation statement/prospectus. Any financial institution that is a
participant in DTC may make book-entry delivery of Legacy debentures and Legacy
notes by causing DTC to transfer those Legacy debentures and Legacy notes into
the exchange agent's account in accordance with DTC's procedures for that
transfer.

Although delivery of Legacy debentures and Legacy notes may be effected
through book-entry transfer into the exchange agent's account at DTC, the
manually signed consent and letter of transmittal (or a manually signed
facsimile thereof) with any required signature guarantees, or an agent's message
(as described below) in connection with a book-entry transfer, and any other
required documents, must, in any case, be transmitted to and received by the
exchange agent at one or more of its addresses set forth on the back cover of
this consent solicitation statement/prospectus on or prior to the expiration
date in connection with the tender of those Legacy debentures and Legacy notes.
Delivery of documents to DTC does not constitute delivery to the exchange agent.
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The confirmation of a book-entry transfer into the exchange agent's account
at DTC as described above is referred to in this consent solicitation
statement/prospectus as a "book-entry confirmation." The term "agent's message"
means a message transmitted by DTC to, and received by, the exchange agent and
forming a part of the book-entry confirmation, which states that DTC has
received an express acknowledgment from a DTC participant that such participant
has received the consent and letter of transmittal and agrees to be bound by the
terms of the consent and letter of transmittal.

SIGNATURE GUARANTEES. Signatures on all consents and letters of transmittal
must be guaranteed by a recognized participant in the Securities Transfer Agents
Medallion Program, unless your tender of Legacy debentures and Legacy notes and
delivery of consents are tendered and delivered:

- by a registered holder of Legacy debentures and Legacy notes (or by a
participant in DTC whose name appears on a security position listing as
the owner of those Legacy debentures and Legacy notes) who has not
completed any of the boxes entitled "Special Payment Instructions" or
"Special Delivery Instructions" on the consent and letter of transmittal,
or

- for the account of a member firm of a registered national securities
exchange, a member of the National Association of Securities
Dealers, Inc. or a commercial bank or trust company having an office or
correspondent in the United States (which entities, including any
recognized participant in the Securities Transfer Medallion Program,
Enterprises refers to as "eligible institutions").

If your Legacy debentures and Legacy notes are registered in the name of a
person other than the signatory to the consent and letter of transmittal or if
Legacy debentures and Legacy notes not accepted for exchange or not tendered are
to be returned to a person other than the registered holder, then the signature
on the consent and letter of transmittal accompanying the tendered Legacy
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debentures and Legacy notes must be guaranteed. See Instructions 1 and 5 of the
consent and letter of transmittal.

MUTILATED, LOST, STOLEN OR DESTROYED CERTIFICATES. If you desire to tender
Legacy debentures and Legacy notes, but the certificates evidencing those Legacy
debentures and Legacy notes have been mutilated, lost, stolen or destroyed, you
should contact the trustee to receive information about the procedures for
obtaining replacement certificates for Legacy debentures and Legacy notes at the
following address or telephone number: Wells Fargo Bank Minnesota, N.A.,
Corporate Trust Services, MAC N9303-110, 6th & Marquette, Minneapolis, Minnesota
55479, Attention: Michael Lechner, telephone (612) 316-4305.

GUARANTEED DELIVERY. If you want to tender Legacy debentures and Legacy
notes under the exchange offer prior to the expiration date and:

- your certificates representing those Legacy debentures and Legacy notes
are not immediately available,

— time will not permit your consent and letter of transmittal, the
certificates representing your Legacy debentures and Legacy notes and all
other required documents to reach the exchange agent on or prior to the
expiration date, or

- the procedures for book-entry transfer (including delivery of an agent's
message) cannot be completed on or prior to the expiration date,

you may nevertheless tender your Legacy debentures and Legacy notes with the
effect that your tender will be deemed to have been received on or prior to the
expiration date if all the following conditions are satisfied:

— the tender is made by or through an eligible institution,
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- a properly completed and duly executed notice of guaranteed delivery or an
agent's message with respect to guaranteed delivery that is accepted by
Enterprises is received by the exchange agent on or prior to the
expiration date as provided below, and

— the certificates for the tendered Legacy debentures and Legacy notes, in
proper form for transfer (or a book-entry confirmation of the transfer of
those Legacy debentures and Legacy notes into the exchange agent's account
at DTC as described above), together with a consent and letter of
transmittal (or a facsimile thereof) that is properly completed and duly
executed, with any signature guarantees and any other documents required
by the consent and letter of transmittal, or a properly transmitted
agent's message, are received by the exchange agent within three business
days after the date of execution of the notice of guaranteed delivery.

The notice of guaranteed delivery may be sent by hand delivery, facsimile
transmission or mail to the exchange agent and must include a guarantee by an
eligible institution in the form set forth in the notice of guaranteed delivery.

The exchange offer consideration for Legacy debentures and Legacy notes
tendered under the guaranteed delivery procedures will be the same as for Legacy
debentures and Legacy notes delivered to the exchange agent prior to the
expiration date, even if the Legacy debentures and Legacy notes to be delivered
subject to the guaranteed delivery procedures are not so delivered to the
exchange agent, and therefore exchange by the exchange agent on account of those
Legacy debentures and Legacy notes is not made, until after the exchange date.

BACKUP UNITED STATES FEDERAL INCOME TAX WITHHOLDING. To prevent backup
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Federal income tax withholding you must provide the exchange agent with your
current taxpayer identification number and certify that you are not subject to
backup federal income tax withholding by completing the Substitute Form W-9
included in the consent and letter of transmittal.

DETERMINATION OF VALIDITY. All questions as to the wvalidity, form,
eligibility (including time of receipt) and acceptance of any tendered Legacy
debentures and Legacy notes or consents subject to any of the procedures
described above will be determined by Enterprises, in its reasonable discretion
(which determination shall be final and binding).

Enterprises reserves the right to reject any or all tenders of any Legacy
debentures and Legacy notes or consents that it determines not to be in proper
form or, in the case of Legacy debentures and Legacy notes, if the acceptance
for tender of those Legacy debentures and Legacy notes may, in the opinion of
its counsel, be unlawful. Enterprises also reserves the right to waive any of
the conditions of the exchange offer or any defect or irregularity in any tender
of your Legacy debentures and Legacy notes or delivery of your consents, whether
or not similar defects or irregularities are waived in the case of other holders
of Legacy debentures and Legacy notes.

Enterprises' interpretation of the terms and conditions of the exchange
offer and consent solicitation (including the consent and letter of transmittal
and the instructions thereto) will be final and binding. Neither Enterprises,
the exchange agent, the information agent, the trustee or any other person will
be under any duty to give notification of any defects or irregularities in
tenders or will incur any liability for failure to give any such notification.
If Enterprises waives its right to reject a defective tender of Legacy
debentures and Legacy notes, you will be entitled to the exchange offer
consideration.

DELIVERY OF CONSENTS WITHOUT TENDERING LEGACY DEBENTURES AND LEGACY
NOTES. In order to validly deliver a consent to the proposed amendments without
tendering your Legacy debentures and Legacy notes, you must complete, execute
and deliver the consent and letter of transmittal prior to the expiration date.
Holders who consent to the proposed amendments and do not tender their Legacy
debentures and Legacy notes will receive no consideration for consenting.
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WITHDRAWAL OF TENDERED LEGACY DEBENTURES AND LEGACY NOTES AND REVOCATION OF
CONSENTS

You may withdraw tenders of Legacy debentures and Legacy notes at any time
on or prior to the expiration date, but the exchange offer consideration will
not be payable on withdrawn Legacy debentures and Legacy notes. You may revoke
consents at any time on or prior to the expiration date.

A valid withdrawal of tendered Legacy debentures and Legacy notes effected
on or prior to the expiration date will constitute the concurrent valid
revocation of your related consents. In order to revoke a consent, you must
withdraw any related tendered Legacy debentures and Legacy notes.

Tenders of Legacy debentures and Legacy notes may be validly withdrawn if
the exchange offer is terminated without any Legacy debentures and Legacy notes
being exchanged thereunder. In this case, the Legacy debentures and Legacy notes
tendered under the exchange offer will be promptly returned to you, the proposed
amendments will not become effective and the consents will be deemed revoked.

For a withdrawal of tendered Legacy debentures and Legacy notes or the

revocation of consents, as the case may be, to be effective, a written or
facsimile transmission notice of withdrawal or revocation must be received by
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the exchange agent on or prior to the expiration date at its address set forth
on the back cover of this consent solicitation statement/prospectus. Any such
notice of withdrawal must:

- specify the name of the person who tendered the Legacy debentures and
Legacy notes to be withdrawn or to which the revocation of consents
relates,

- contain the description of the Legacy debentures and Legacy notes to be
withdrawn and identify the certificate number or numbers shown on the
particular certificates evidencing those Legacy debentures and Legacy
notes (unless those Legacy debentures and Legacy notes were tendered by
book-entry transfer) and the aggregate principal amount represented by
those Legacy debentures and Legacy notes, and

— be signed in the same manner as the original signature on the consent and
letter of transmittal by which those Legacy debentures and Legacy notes
were tendered (including any required signature guarantees) or the related
consent was given, or be accompanied by evidence sufficient to the
exchange agent that the person withdrawing the tender or revoking the
consent has succeeded to the beneficial ownership of the Legacy debentures
and Legacy notes.

If the Legacy debentures and Legacy notes to be withdrawn have been
delivered or otherwise identified to the exchange agent, a signed notice of
withdrawal is effective immediately upon written or facsimile notice of that
withdrawal even if physical release is not yet effected.

A valid revocation of consents effected on or prior to the expiration date
will constitute the concurrent valid withdrawal of the Legacy debentures and
Legacy notes to which those consents relate. Any permitted withdrawal of Legacy
debentures and Legacy notes and revocation of consents may not be rescinded, and
any Legacy debentures and Legacy notes properly withdrawn will thereafter be
deemed not validly tendered and any consents revoked will be deemed not validly
delivered for purposes of the exchange offer. Withdrawn Legacy debentures and
Legacy notes may, however, be re-tendered and revoked consents may be
re-delivered by again following one of the appropriate procedures described in
this consent solicitation statement/prospectus at any time on or prior to the
expiration date.

If Enterprises extends the exchange offer or if for any reason (whether
before or after any Legacy debentures and Legacy notes have been accepted for
tender) the acceptance for tender of Legacy debentures and Legacy notes is
delayed or if Enterprises is unable to accept the tender of Legacy debentures
and Legacy notes under the exchange offer, then, without prejudice to its rights
under the exchange offer, tendered Legacy debentures and Legacy notes may be
retained by the exchange agent on its behalf and may not be withdrawn (subject
to Rule 14e-1(c) under the Exchange Act, which
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requires that an offeror pay the consideration offered or return the securities
deposited by or on behalf of the investor promptly after the termination or
withdrawal of a tender offer), except as otherwise provided in this section. The
time between the initial expiration date and the final expiration date will be
known as the "subsequent offering period."

All questions as to the validity, form and eligibility (including time of
receipt) of notices of withdrawal and revocation of consents will be determined
by Enterprises, in its reasonable discretion (which determination shall be final
and binding). Neither Enterprises, the exchange agent, the information agent,
the trustee or any other person will be under any duty to give notification of
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any defects or irregularities in any notice of withdrawal or revocation of
consents, or incur any liability for failure to give any such notification.

THE EXCHANGE AGENT AND THE INFORMATION AGENT

Mellon Investor Services has been appointed as exchange agent for the
exchange offer and consent solicitation. Consents and letters of transmittal and
all correspondence in connection with the exchange offer and consent
solicitation should be sent or delivered by you or your broker, dealer,
commercial bank, trust company or other nominee to the exchange agent at the
addresses and telephone number set forth on the back cover of this consent
solicitation statement/prospectus.

Mellon Investor Services has also been appointed as information agent for
the exchange offer and consent solicitation. You may direct questions and
requests for assistance or additional copies of this consent solicitation
statement/prospectus, the consent and letter of transmittal or the notice of
guaranteed delivery to the information agent at its address and telephone
numbers set forth on the back cover of this consent solicitation
statement/prospectus. You may also contact your broker, dealer, commercial bank
or trust company for assistance concerning the exchange offer or consent
solicitation.

FEES AND EXPENSES

The information agent and the exchange agent will receive reasonable and
customary fees for their services and reimbursement for their reasonable
out-of-pocket expenses in connection therewith. Brokerage houses and other
custodians, nominees and fiduciaries will be reimbursed for their reasonable
out-of-pocket expenses incurred in forwarding copies of this consent
solicitation statement/ prospectus and related documents to the beneficial
owners of Legacy debentures and Legacy notes. Enterprises will pay all such fees
and expenses.

RESTRICTIONS ON SALES OF SHARES BY AFFILIATES OF LEGACY AND ENTERPRISES

The shares of Enterprises Series A preferred stock to be issued in
connection with the exchange offer will be registered under the Securities Act
of 1933, as amended, and will be freely transferable under the Securities Act,
except for shares of Enterprises Series A preferred stock issued to any person
who is deemed to be an "affiliate" of either of Legacy or Enterprises under the
Securities Act at the time of the exchange offer. Persons who may be deemed to
be "affiliates" include individuals or entities that control, are controlled by
or are under common control of either Legacy or Enterprises and may include some
of the officers, directors or principal stockholders of Legacy or Enterprises.
Affiliates may not sell their shares of Enterprises Series A preferred stock
acquired in connection with the exchange offer except by means of:

- an effective registration statement under the Securities Act covering the
resale of those shares,

- an exemption under paragraph (d) of Rule 145 under the Securities Act, or
— any other applicable exemption under the Securities Act.
52
Enterprises' registration statement on Form S-4, of which this consent
solicitation statement/ prospectus forms a part, does not cover the resale of

shares of Enterprises Series A preferred stock to be received by these
affiliates in the exchange offer.
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USE OF PROCEEDS

The Enterprises Series A preferred stock issued in connection with the

exchange offer is only being issued in exchange for Legacy debentures and Legacy

notes. Enterprises will not receive any cash proceeds from the issuance of
Enterprises Series A preferred stock in the exchange offer.

LISTING OF ENTERPRISES SERIES A PREFERRED STOCK TO BE ISSUED IN THE EXCHANGE
OFFER

The Enterprises Series A preferred stock 1s currently traded on the Nasdaqg
National Market under the symbol "PRENP." The shares of Enterprises Series A
preferred stock issued in the exchange offer will be listed on the Nasdag
National Market.

MISCELLANEOUS

Enterprises is making the exchange offer and consent solicitation to all
holders of Legacy debentures and Legacy notes. Enterprises is not aware of any
jurisdiction in which the making of the exchange offer and consent solicitation
is not in compliance with applicable law. If Enterprises becomes aware of any
jurisdiction in which the making of the exchange offer and consent solicitation
would not be in compliance with applicable law, Enterprises will make a good
faith effort to comply with any such law. If, after such good faith effort,
Enterprises cannot comply with any such law, the exchange offer and consent
solicitation will not be made to (nor will tenders of Legacy debentures and
Legacy notes and consents be accepted from or on behalf of) the holders of
Legacy debentures and Legacy notes residing in such jurisdiction. In any
jurisdiction where the securities, blue sky or other laws require the exchange
offer to be made by a licensed broker or dealer, the exchange offer shall be
deemed to be made on behalf of Enterprises by one or more registered brokers or
dealers licensed under the laws of that jurisdiction.

NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY
REPRESENTATION ON BEHALF OF ENTERPRISES NOT CONTAINED IN THIS CONSENT
SOLICITATION STATEMENT/PROSPECTUS OR IN THE CONSENT AND LETTER OF TRANSMITTAL
AND, IF GIVEN OR MADE, SUCH INFORMATION OR REPRESENTATION MUST NOT BE RELIED
UPON AS HAVING BEEN AUTHORIZED.
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THE MERGER, THE SALE OF THE ENTERPRISES
SERIES B PREFERRED STOCK AND RELATED TRANSACTIONS

THIS SECTION OF THE CONSENT SOLICITATION STATEMENT/PROSPECTUS SUMMARIZES THE
PROPOSED MERGER, THE PROPOSED SALE OF THE ENTERPRISES SERIES B PREFERRED STOCK
AND RELATED TRANSACTIONS. THIS SUMMARY MAY NOT CONTAIN ALL OF THE INFORMATION
THAT IS IMPORTANT TO YOU. INFORMATION ABOUT THE MERGER, THE SALE OF THE
ENTERPRISES SERIES B PREFERRED STOCK AND RELATED TRANSACTIONS IS MORE FULLY SET
FORTH IN THE JOINT PROXY STATEMENT/PROSPECTUS THAT IS BEING DISTRIBUTED TO
ENTERPRISES' AND LEGACY'S STOCKHOLDERS. YOU ARE ENCOURAGED TO CAREFULLY READ THE
JOINT PROXY STATEMENT/PROSPECTUS AND RELATED DOCUMENTS.

THE MERGER

The merger agreement provides that, at the effective time of the merger, PEI
Merger Sub, Inc., a wholly-owned subsidiary of Enterprises, will merge with and
into Legacy, with Legacy continuing in existence as the surviving corporation.
Each share of Legacy common stock issued and outstanding at the effective time
will be converted into 0.6667 of a share of Enterprises common stock. Upon
completion of the merger, Legacy will be a wholly-owned subsidiary of
Enterprises and the Legacy common stock will be delisted from the American Stock
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Exchange and deregistered under the Exchange Act.

On August 3, 2001, the closing price for the Legacy common stock was $2.05
per share, and the closing prices of the Enterprises common stock and
Enterprises Series A preferred stock were $6.75 and $15.81 per share,
respectively. The closing price of the Enterprises common stock increased from
$5.75 per share on March 21, 2001 (the day immediately prior to the public
announcement of the merger agreement) to $6.83 per share on March 22, 2001.
Enterprises and Legacy believe that this increase in market price is largely a
result of the announcement of Enterprises' offer to purchase all outstanding
shares of Enterprises common stock (other than those shares currently held by
Legacy and those shares issued in the merger) at a cash price of $7.00 per
share.

Based on (1) $4.89 per share for the Enterprises common stock, which is
equal to the closing price of $5.75 per share on March 21, 2001 (the day
immediately prior to the public announcement of the merger agreement), less a
15% discount to reflect the low trading volume of the Enterprises common stock,
and (2) the 61,540,849 shares of Legacy common stock outstanding on August 3,
2001, Enterprises will issue approximately 41,029,284 shares of Enterprises
common stock in the merger for total merger consideration of approximately
$200.7 million, or the equivalent of $3.26 for each share of Legacy common
stock.

The merger exchange ratio was determined by comparing the fair value per
common share of the companies' net assets and upside potential associated with
their development and other projects, as estimated by management without third
party appraisals.

Following the transactions, the holders of Legacy common stock will control
approximately 63.8% of the voting power of Price Legacy.

STRUCTURE OF MERGER
PEI Merger Sub will merge with and into Legacy. As a result of the merger:

- the separate corporate existence of PEI Merger Sub will cease and Legacy
will survive the merger as a wholly-owned subsidiary of Price Legacy,

- the Enterprises common stock and Enterprises Series A preferred stock will
remain outstanding after the merger. However, Enterprises has agreed to
commence an offer to purchase all outstanding shares of Enterprises common
stock (other than those shares currently held by Legacy and those shares
issued in the merger) for $7.00 per share in cash,

— each share of Legacy common stock will be converted into 0.6667 of a share
of Enterprises common stock. Instead of fractional shares of Enterprises
common stock, Legacy's stockholders
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will receive cash, based on the average closing price for the Enterprises
common stock for the five trading days prior to the effective time of the
merger,

- each outstanding option to purchase Legacy common stock will automatically
become an option to purchase Enterprises common stock. The number of
shares of Enterprises common stock which may be purchased under such
option and the exercise price will be appropriately adjusted to reflect
the merger exchange ratio, and

— the Legacy debentures and Legacy notes not tendered in the exchange offer
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will remain outstanding after the merger as obligations of Legacy. As a
result of the merger, the Legacy debentures will be convertible into
Enterprises common stock. The number of shares of Enterprises common stock
into which the Legacy debentures will be convertible and the conversion
price will be appropriately adjusted to reflect the merger exchange ratio.

ENTERPRISES MERGER CHARTER AMENDMENTS

As a condition to Legacy's obligation to complete the merger, Enterprises is
required to amend its charter to:

— change the name of Enterprises to Price Legacy Corporation,

- increase the number of authorized shares of capital stock from 100,000,000
to 150,000,000, and

- increase the number of directors of Enterprises to seven, with four
directors to be elected by the holders of Enterprises Series A preferred
stock and three directors to be elected by the holders of Enterprises
Series A preferred stock and Enterprises common stock, voting together as
a single class.

These amendments to Enterprises' charter are sometimes referred to in this
consent solicitation statement/prospectus as the Enterprises merger charter
amendments.

The Enterprises merger charter amendments will only be effected if the
issuance of the merger consideration, the Enterprises merger charter amendments
and the Price Enterprises, Inc. 2001 Stock Option and Incentive Plan, as
described in the Joint Proxy Statement/Prospectus, are approved. If the issuance
of the merger consideration, the sale of the Enterprises Series B preferred
stock, the Enterprises merger charter amendments, the Enterprises issuance
charter amendments, as described below, and the Enterprises option plan are
approved, then Enterprises' charter will be amended and restated in its entirety
as described in "--Enterprises Issuance Charter Amendments" and the Enterprises
merger charter amendments will not be effected. If neither the issuance of the
merger consideration nor the sale of the Enterprises Series B preferred stock is
approved, then no amendments to Enterprises' charter will be effected. For
additional information regarding the effect of the proposed Enterprises merger
charter amendments, see "Description of Enterprises Capital Stock" and
"Comparison of Stockholder Rights."

CONDITIONS TO THE MERGER

The completion of the merger depends on the satisfaction or waiver of a
number of conditions, including the following:

- approval of the issuance of the merger consideration, the Enterprises
merger charter amendments and the adoption of the Enterprises option plan
by the stockholders of Enterprises,

- approval of the merger agreement by the stockholders of Legacy,

- absence of any law or any injunction that effectively prohibits the
merger,

- receipt of legal opinions regarding the treatment of the merger as a
tax—-free reorganization, and

— other customary contractual conditions specified in the merger agreement.
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Unless prohibited by law, either Enterprises or Legacy may elect to waive a
condition in its favor that has not been satisfied and complete the merger
anyway. In the event material conditions are waived, Enterprises and Legacy
intend to amend and recirculate the Joint Proxy Statement/Prospectus.

If the merger is approved and the other customary closing conditions are
satisfied, the merger and the sale of the Enterprises Series B preferred stock
will occur contemporaneously. Enterprises may elect not to complete the merger
if, immediately prior to the merger, its board is not satisfied that the sale of
the Enterprises Series B preferred stock will occur.

TERMINATION OF THE MERGER AGREEMENT

Enterprises and Legacy can mutually agree to terminate the merger agreement
without completing the merger, and either Enterprises or Legacy can terminate
the merger agreement upon the occurrence of a number of events, including if:

- the merger is not completed by November 21, 2001, so long as the party
seeking to terminate did not prevent the completion of the merger by
failing to perform any of its obligations under the merger agreement,

- Enterprises' stockholders do not approve the issuance of the merger
consideration, the Enterprises merger charter amendments and the adoption
of the Enterprises option plan,

- Legacy's stockholders do not approve the merger agreement,

— any governmental entity issues a nonappealable final order that makes the
merger illegal,

- the other party materially breaches any of its representations or
warranties or fails to perform any of its covenants or agreements in the
merger agreement, which breach or failure to perform is incapable of being
cured or is not cured within ten business days of written notice, or

— the other party knowingly and materially breaches its covenant not to
solicit takeover proposals or participates in discussions relating to a
takeover proposal, except as specifically permitted by the merger
agreement.

The merger agreement does not require either party to pay a termination fee
if the merger agreement is terminated.

STOCKHOLDER AGREEMENTS

In connection with the execution and delivery of the merger agreement,
Enterprises entered into stockholder agreements with some stockholders of Legacy
under which those stockholders have agreed to vote their shares, representing
approximately 20% of the Legacy common stock, in favor of the merger agreement.

The stockholder agreements prohibit, subject to limited exceptions, any
stockholder from selling, transferring, pledging, encumbering, assigning or
otherwise disposing of any shares of Legacy common stock, except in accordance
with the terms of the merger. Each stockholder may sell, transfer, pledge,
encumber, assign or otherwise dispose of an aggregate of 10% of the shares of
Legacy common stock held of record by the stockholder as of March 21, 2001, the
date of the stockholder agreements, without complying with the restrictions on
transfer contained in the stockholder agreements.

Except as noted below, the stockholder agreements terminate upon the earlier
to occur of the effective time or the termination of the merger agreement in
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accordance with its terms.

The stockholder agreements entered into by The Price Group, Sol Price and
Robert E. Price terminate upon the earliest to occur of the effective time, the
termination of the merger agreement in accordance with its terms or the
termination of the securities purchase agreement. In the stockholder agreements
entered into by Sol Price and Robert E. Price, they each agreed, in their
capacities as holders of the Legacy debentures and Legacy notes, to consent to
the release of the shares of Enterprises common stock serving as collateral for
these securities. As of August 3, 2001, Sol Price and
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Robert E. Price beneficially owned approximately $13.5 million in principal
amount of Legacy debentures, representing approximately 40.6% of the outstanding
principal amount of Legacy debentures, and approximately $7.4 million in
principal amount of Legacy notes, representing approximately 40.8% of the
outstanding principal amount of Legacy notes.

THE SALE OF THE ENTERPRISES SERIES B PREFERRED STOCK

Enterprises entered into a securities purchase agreement with Warburg,
Pincus Equity Partners, L.P. and some of its affiliates, which provides that
Enterprises will sell 17,985,612 shares, or 91.5%, of a new class of Enterprises
preferred stock, 9% Series B Junior Convertible Redeemable Preferred Stock, and
a warrant to purchase an aggregate of 2,500,000 shares of Enterprises common
stock with an exercise price of $8.25 per share to Warburg Pincus for
$100 million in cash.

Also, Enterprises and Sol Price, a significant stockholder of Enterprises
and Legacy through various entities, have agreed to convert an existing Legacy
promissory note payable to an affiliate of Sol Price, The Price Group, of
approximately $9.3 million into 1,681,142 shares, or 8.5%, of Enterprises
Series B preferred stock and a warrant to purchase 233,679 shares of Enterprises
common stock with an exercise price of $8.25 per share immediately after the
sale of the Enterprises Series B preferred stock to Warburg Pincus, which
represents the same financial terms agreed to in the securities purchase
agreement. For a description of the conversion agreement, see "The Exchange
Offer and Consent Solicitation--Conversion Agreement."

For the first 45 months after issuance, all distributions on the Enterprises
Series B preferred stock will be payable in additional shares of Enterprises
Series B preferred stock. Enterprises will issue an additional 7,792,101 shares
of Enterprises Series B preferred stock in the form of distributions, resulting
in a total of 27,458,855 shares of Enterprises Series B preferred stock
outstanding after 45 months. This increase in the number of outstanding shares
of Enterprises Series B preferred stock will also increase the aggregate amount
of cash distributions payable on the Enterprises Series B preferred stock,
resulting in less cash available for distributions on the Enterprises common
stock. For example, once Enterprises has issued all 27,458,855 shares of
Enterprises Series B preferred stock, holders of Enterprises common stock will
receive distributions only if Price Legacy's REIT taxable income exceeds
$47.6 million, which is the aggregate amount of cash distributions payable on
the Enterprises Series A preferred stock and Enterprises Series B preferred
stock after 45 months.

As of August 3, 2001, Warburg Pincus had no control over the voting power of
Enterprises and Sol Price controlled approximately 5.4% of the voting power of
Enterprises. Following the completion of the merger and the sale of the
Series B preferred stock, Warburg Pincus will control approximately 28% of the
voting power of Price Legacy and Sol Price will control approximately 9.4% of
the voting power of Price Legacy. In addition, the voting power of Warburg
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Pincus and Sol Price will increase after 45 months to approximately 35.2% and
10.3%, respectively, as a result of the additional shares of Enterprises
Series B preferred stock payable to them as distributions.

Following the completion of the transactions, affiliates of Price Legacy
will hold approximately 71.3% of Price Legacy's preferred stock, entitling them
to an aggregate of approximately $26.1 million per year in distributions. In
addition, the voting power and distributions payable to these stockholders will
increase as a result of the additional shares of Enterprises Series B preferred
stock payable to them as distributions.

ENTERPRISES ISSUANCE CHARTER AMENDMENTS

As a condition to Warburg Pincus' obligation to purchase the Enterprises
Series B preferred stock, Enterprises is required to amend and restate its
charter to:

— change the name of Enterprises to Price Legacy Corporation,

— increase the number of authorized shares of capital stock from 100,000,000
to 150,000,000,
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— designate the Enterprises Series B preferred stock,

- increase the number of directors of Enterprises to eight, with four
directors to be elected by the holders of Enterprises Series A preferred
stock, two directors to be elected by the holders of Enterprises Series A
preferred stock and Enterprises common stock, voting together as a single
class, and two directors to be elected by Warburg Pincus,

- permit Enterprises' board to increase or decrease the number of shares of
Enterprises' authorized capital stock without stockholder approval,

— provide the directors elected by Warburg Pincus with specified approval
rights, and

- limit appraisal rights.

These amendments to Enterprises' charter are sometimes referred to in this
consent solicitation/ prospectus as the Enterprises issuance charter amendments.

The Enterprises issuance charter amendments will only be effected if the
merger, the sale of the Enterprises Series B preferred stock, the Enterprises
merger charter amendments, the Enterprises issuance charter amendments and the
Enterprises option plan are approved. If the merger, the Enterprises merger
charter amendments and the Enterprises option plan are approved, but the sale of
the Enterprises Series B preferred stock and/or the Enterprises issuance charter
amendments are not approved, Enterprises' charter will be amended only to effect
the Enterprises merger charter amendments. If neither the merger nor the sale of
the Enterprises Series B preferred stock is approved, then no amendments to
Enterprises' charter will be effected, regardless of whether any such amendments
are approved. For additional information regarding the effect of the proposed
Enterprises issuance charter amendments, see "Description of Enterprises Capital
Stock" and "Comparison of Stockholder Rights."

VOTING AGREEMENT
Concurrently with Enterprises' execution of the securities purchase

agreement, Legacy entered into a voting agreement with Warburg Pincus pursuant
to which Legacy agreed to vote the shares of Enterprises common stock it holds
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in favor of (1) the Enterprises issuance charter amendments, (2) the issuance of
the Enterprises common stock in connection with the merger agreement and

(3) any other matter necessary to complete the transactions contemplated by the
merger agreement and the securities purchase agreement. In addition to Legacy's
agreement to vote in favor of these voting proposals, Legacy agreed to conduct
its business only in the usual, regular and ordinary course before the closing
of the sale of the Enterprises Series B preferred stock with limitations on its
business comparable to those agreed to by Enterprises.

The voting agreement contains customary representations and warranties by
Enterprises, Legacy and Warburg Pincus and an indemnification by Enterprises in
favor of Legacy for any damages resulting from Legacy's execution of the voting
agreement or its performance of its obligations under the voting agreement. The
voting agreement may be terminated by the written consent of the parties or
automatically upon the earlier of the closing of the sale of the Enterprises
Series B preferred stock and the termination of the securities purchase
agreement.

ENTERPRISES' OFFER TO PURCHASE

The merger agreement obligates Enterprises to commence an offer to purchase
all outstanding shares of Enterprises common stock (other than those shares
currently held by Legacy and those shares issued in the merger) at a cash price
of $7.00 per share. Enterprises' obligation to purchase the shares is
conditioned on the completion of the merger. The tender offer is expected to
close concurrently with the merger.

58

Enterprises is making the tender offer through an Offer to Purchase which is
being distributed to holders of Enterprises common stock. Holders of Enterprises
common stock are encouraged to carefully read the Offer to Purchase and the
related letter of transmittal.

DIRECTORS AND OFFICERS OF ENTERPRISES AND LEGACY HAVE CONFLICTS OF INTEREST IN
THE MERGER

When considering the recommendations of Legacy's and Enterprises' boards of
directors, you should be aware that some Legacy and Enterprises directors and
officers have interests in the merger that are different from, or are in
addition to, yours. These interests include the relationship of several
directors to The Price Group, a significant stockholder of both companies, the
post-merger membership of some Legacy directors and Enterprises directors on
Price Legacy's board of directors, Legacy officers and Enterprises officers
serving as officers of Price Legacy and the indemnification of directors and
officers of Legacy against some liabilities both before and after the merger.

The merger exchange ratio was determined by comparing the fair value per
common share of the companies' net assets and upside potential associated with
their development and other projects, as estimated by management without third
party appraisals. Although management had a conflict of interest in estimating
these values, they did not obtain third party appraisals or representation for
any unaffiliated stockholders.

As of August 3, 2001, Enterprises' directors and executive officers
controlled approximately 2.3% of the voting power of Enterprises, and Legacy's
directors and executive officers controlled approximately 19% of the voting
power of Legacy. After completion of the merger, the directors and executive
officers of Price Legacy will control approximately 15% of the voting power of
Price Legacy.

As of August 3, 2001, Enterprises' and Legacy's directors and executive
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officers also beneficially owned approximately $0.8 million in principal amount
of Legacy debentures, representing approximately 2.3% of the outstanding
principal amount of Legacy debentures, and approximately $0.4 million in
principal amount of Legacy notes, representing approximately 2.3% of the
outstanding principal amount of Legacy notes. These Legacy debentures and Legacy
notes are expected to be tendered in the exchange offer for approximately 79,537
shares of Enterprises Series A preferred stock.

As of August 3, 2001, The Price Group, an affiliate of Enterprises,
controlled approximately 8.5% of the voting power of Legacy. After completion of
the merger, The Price Group will control approximately 8.2% of the voting power
of Price Legacy.

As a result of the merger, Legacy's directors and executive officers will
receive options to purchase an aggregate of approximately 156,006 shares of
Enterprises common stock in exchange for their Legacy stock options and an
aggregate of approximately 4,304,945 shares of Enterprises common stock in
exchange for their shares of Legacy common stock. In addition, The Price Group
will receive approximately 3,500,175 shares of Enterprises common stock in the
merger.

In addition, in January 2001, Legacy's officers and directors cancelled
options with exercise prices in excess of current trading prices to purchase a
total of 4,049,000 shares of Legacy common stock. Enterprises agreed in the
merger agreement to consider the number of options cancelled by these
individuals in determining the size of future option grants, if any, to these
individuals following the closing of the transactions. However, no specific
agreement or commitment as to the amount or timing of any future option grants
has been made.

Other than as described above and payments made to directors and officers in
their capacities as such, no payments or benefits will be paid to Enterprises'
or Legacy's directors or officers as a result of the merger or related
transactions.
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INFORMATION ABOUT ENTERPRISES
GENERAL

Price Enterprises, Inc., a Maryland corporation, is a self-administered,
self-managed REIT. Its principal business is to own, operate, lease, manage,
acquire and develop retail real property. In addition, it owns four self storage
facilities and has a 50% interest in three Jjoint ventures. Enterprises was
originally incorporated in July 1994 as a Delaware corporation and began
operations as a wholly-owned subsidiary of Costco Companies, Inc., formerly
Price/Costco, Inc. In 1994, Costco spun-off Enterprises and transferred to
Enterprises, as part of a voluntary exchange offer, substantially all of the
real estate assets which historically formed Costco's non-club real estate
business segment, merchandising business entities and other assets.

In August 1997, Enterprises' merchandising businesses, real estate
properties held for sale and various other assets were spun-off to
PriceSmart, Inc. Through a stock distribution, PriceSmart became a separate
public company. Since that time, Enterprises has engaged in a combination of
acquiring, developing, owning, managing and/or selling real estate assets,
primarily shopping centers. The PriceSmart distribution resulted in Enterprises
becoming eligible to elect federal tax treatment as a REIT, which allows
Enterprises to substantially eliminate its obligation to pay taxes on income.

In November 1999, Legacy completed its exchange offer for the Enterprises
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common stock. In the Legacy exchange offer, Legacy acquired approximately 91.3%
of the Enterprises common stock, which represents approximately 77.3% of the
voting power of Enterprises. Enterprises' stockholders who tendered their shares
of Enterprises common stock in the Legacy exchange offer received from Legacy a
total of $8.50 consisting of $4.25 in cash, $2.75 in principal amount of the
Legacy debentures and $1.50 in principal amount of the Legacy notes for each
share of Enterprises common stock.

ACQUISITION, FINANCING AND OPERATING POLICIES

Enterprises' primary investment strategy is to identify and purchase
well-located income-producing shopping centers. Enterprises seeks to achieve
income growth and enhance the cash flow potential of its property through a
program of expansion, renovation, leasing, re-leasing and improving the tenant
mix. Enterprises minimizes development risks by generally purchasing existing
income-producing properties. Enterprises regularly reviews its portfolio and
from time to time considers the sale of some of its properties.

Enterprises has generally acquired properties for cash. Enterprises'
management believes that its ability to purchase available properties for cash
enhances its negotiating position in obtaining attractive purchase prices. In a
few instances properties have been acquired subject to existing mortgages.

Enterprises intends to finance future acquisitions with the most
advantageous sources of capital available to it at that time, which may include
the sale of common stock, preferred stock or debt securities through public
offerings or private placements, the incurrence of additional indebtedness
through secured or unsecured borrowings, and the reinvestment of proceeds from
the disposition of assets. Enterprises' financing strategy is to maintain a
strong and flexible financial position by (1) maintaining a prudent level of
leverage, (2) maintaining a large pool of unencumbered properties, (3) managing
its variable rate exposure, (4) amortizing existing mortgages over the term of
the leases for such mortgaged properties and (5) maintaining a low distribution
payout ratio (i.e., distributions paid in respect of a year as a percentage of
FFO for such year).
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Enterprises' objective is to provide stockholders with long-term stable cash
flow balanced with consistent growth. Enterprises seeks to achieve this
objective through the following business and growth strategies:

- owning, operating and acquiring shopping centers primarily in markets with
strong economic and demographic characteristics in order to establish and
maintain a diverse, high-quality portfolio of shopping centers,

- developing local and regional market expertise through the hands-on
participation of senior management in property operations and leasing in
order to capitalize on market trends, retailing trends and acquisition
opportunities, and

- maintaining a diversified and complementary tenant mix with an emphasis on
retailers that provide day-to-day consumer necessities in order to provide
consistent rental revenue.

Enterprises implements these strategies by:

- analyzing regional and submarket demographic, economic and retailing
trends,

— developing relationships with key industry participants such as retailers,
real estate brokers and financial institutions,
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— emphasizing tenant satisfaction and retention through its proactive
communication with tenants, community oriented marketing activities and
comprehensive maintenance programs, and

— capitalizing on cost reduction and economy of scale opportunities arising
from the size and proximity of its properties within each region.

Virtually all operating and administrative functions, such as leasing, data
processing, finance, accounting and construction, are centrally managed at
Enterprises' headquarters. Following the Legacy exchange offer, Legacy took over
daily management of Enterprises, including most of these functions. On-site
functions, such as security, maintenance, landscaping and other similar
activities are either performed by Enterprises or subcontracted. The cost of
these functions are passed through to tenants to the extent permitted by the
respective leases. Enterprises' properties are generally leased on a triple-net
basis, which requires tenants to pay their pro rata share of all real property
taxes, insurance and property operating expenses.

ENTERPRISES' PROPERTIES

At March 31, 2001, Enterprises owned 34 commercial real estate properties
and held one property with a 19-year ground lease, in addition to land in
Tucson, Arizona, Temecula, California, and San Diego/Pacific Beach, California
held for future development. These properties encompass approximately
4.8 million square feet of gross leasable area, or GLA, and were 93% leased. The
five largest properties include 1.6 million square feet of GLA that generate
annual minimum rent of $26.4 million, based on leases existing as of March 31,
2001.

Included in the properties Enterprises owned at March 31, 2001 are four self
storage facilities, one of which is located on the same site as Enterprises' San
Diego, California commercial property. Enterprises' commercial property located
in Azusa, California was sold during the year, but it retained the self storage
facility. The other two self storage facilities are stand-alone properties. At
year end, these facilities had 0.7 million square feet of GLA and were 96%
occupied.

Enterprises also has a 50% interest in three joint ventures which own retail
properties in Fresno, California, Bend, Oregon, and Westminster, Colorado.

The following table describes Enterprises' portfolio of real estate
properties as of March 31, 2001. Amounts shown for annual minimum rents are
based on executed leases at March 31, 2001. Enterprises
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made no allowances for contractually-based delays to the commencement of rental
payments. Due to the nature of real estate investments, Enterprises' actual
rental income may differ from amounts shown in the table below. Self storage
properties as of March 31, 2001 are shown separately from Enterprises’
commercial portfolio.

ANNUAL ANNUAL
NUMBER GLA MINIMUM RENT/
OF (SQ.FT.) PERCENT RENT (1) SQ. FT. PRINCIPA
COMMERCIAL PROPERTIES TENANTS (000) LEASED ($000) ($) TENANT
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Westbury, NY................
Pentagon City, VA...........
Westminster, CO(2) ..........
Wayne, NJ(3) ....veieennn...
Philadelphia, PA............
Roseville, CA... ...

Signal Hill, CA.............
Sacramento/Bradshaw, CA.....
San Diego/Morena, CA(4).....
Seekonk, MA.......oiiiiiuenn.

Glen Burnie, MD.............
San Diego/Rancho San Diego,

Fresno, CA(2) « v eeeennn.
Scottsdale, AZ......cueueo..
San Diego/Carmel Mountain,

Inglewood, CA.......cvvvunun.
Moorestown, NJ (leased

land) vv e it e e e e e
Northridge, CA..............
New Britain, CT.............
Middletown, OH..............
San Juan Capistrano, CA.....
Terre Haute, IN.............
Smithtown, NY...............
Hampton, VA.................

San Diego/Rancho Bernardo,
CA(D) i e i e i i i i i i
Redwood City, CA............
Bend, OR (2) .. nnennn.
TUCSON, AZ ..t eeeeeeseeennn

San Diego/Southeast, CA.....

Chula Vista/Rancho del Rey,

8 398.6 100% 7,765.0 19.
8 336.8 98% 6,802.8 20.
10 228.7 94% 4,425.8 19.
5 348.1 93% 4,368.7 12
21 305.3 97% 3,070.3 10.
19 188.5 100% 2,422.2 12
14 154.8 100% 2,416.7 15.
2 156.0 100% 2,415.7 15.
4 322.2 98% 2,091.9 6
12 213.9 98% 1,962.0 9
10 154.6 89% 1,688.4 10.
19 98.4 97% 1,302.3 13.
4 85.5 100% 1,225.3 14.
23 65.7 79% 1,045.5 15.
6 35.0 100% 952.6 27.
1 119.9 100% 926.6 7.
3 177.1 37% 738.0 4.
2 22.0 100% 734.0 33
1 112.4 100% 671.1 5
1 126.4 100% 626.5 4
6 56.4 100% 599.4 10
1 104.3 100% 557.8 5
1 55.6 100% 500.7 9
2 45.6 100% 452.4 9
1 82.2 100% 450.0 5.
2 49.4 100% 418.8 8.
2 40.1 100% 416.3 10.
11 40.1 100% 408.1 10.
2 8.9 100% 150.4 16.
1 3.2 100% 75.0 23.

202 4,135.7 95% $51,680.3

(1) Annual minimum rent does not include percentage rents and expense

reimbursements.

(2) Legacy owns a 50% interest
100% of the annual minimum

(3) Includes 27,477 sq. ft. of

(4) Price Self Storage is also

in these properties.
rent.

Properties are shown with

vacant storage space.

located at this property.

(5) This property is being master leased to Legacy.

(6) Table excludes land not currently under development in Tucson,

Arizona.

48
20
35

.55

06

.85

62
48

.49
.17

92
24
32
91
22

73
17

.37
.97
.96
.62
.35
.01
.92

48
47
39
18
95

44

Costco
Costco
AMC
Costco
Home Depo
The Sport
Authority
Home Depo
AT&T
Costco
Don Mar
Creations
The Sport
Authority
Ross

Bed & Bat
Claim Jumg

Home Base
The Sport
Authority
Barnes & No
Wal-Mart
Lowe's
PetsMart
Lowe's
Levitz
The Sport
Authority
Excel Lega
Corp.
Orchard Sur
Hardware
Regal Cinern
PetsMart
Navy Feder
Credit Uni
Burger Kin
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AS OF MARCH 31, 2001
GROSS LEASEABLE PERCENT
SELEF STORAGE PROPERTIES AREA (SQ. FT.) LEASED
(IN THOUSANDS)
San Diego/Murphy Canyomn, ChA. ... ueeeeeneeeneeeneeeneeennnn 250.8 99%
SaAn Dieg0O, CA (L) i ittt it ittt et ettt ettt eaeeeeeee e 89.6 99%
AZUSA, it ittt ettt e ettt ettt ettt ee e teeeeeeeneeneeeeean 84.3 99%
Solana BeaCh, CA(2) v it ii it ittt ettt e eeeeeeeeeeeeeeneeneean 238.0 91%
TOTAL SELEF STORAGE PROPERTIES. ..t ittt ittt eteeteeeeeonsensnas 662.7 96%
(1) GLA of this facility is also included in GLA for the San Diego, California
commercial property location listed above.
(2) Expansion of this facility was completed during the year and includes
100,000 sg. ft. of indoor RV and boat storage.
The annual gross potential rent for the four operating self storage
facilities is $7.2 million. Gross potential rent equals the GLA times the
average rent per square foot. Revenues from Enterprises' self storage properties
contributed 8.7% of total revenues during the year ended March 31, 2001.
Enterprises also owns land in Temecula, California currently under
development with Wal-Mart as a principal tenant. Enterprises' 50% interest in
three joint ventures located in Fresno, California, Bend, Oregon, and
Westminster, Colorado are also under various stages of development.
As of March 31, 2001 Enterprises owned the following properties in each of
the states listed:
ANNUAL PERCENT OF
NUMBER GLA MINIMUM SCHEDULED
OF PERCENT (SQ.FT.) RENT (1) ANNUAL MINIMUM
PROPERTIES LEASED (000) ($000) RENT
Arizona(2) .....ovviio.. 2 89.5% 105.8 1,453.6 2.8%
California(3,4,5)....... 14 99.6% 1,382.4 16,181.1 31.3%
Colorado(3) cveevveenn.. 1 94.1% 228.7 4,425.8 8.6%
Connecticut............. 1 100.0% 112.4 671.1 1.3%
Indiana......cooeeeunen.. 1 100.0% 104.3 557.8 1.1%
Maryland..........c.ouo.. 1 89.0% 154.6 1,688.4 3.3%
Massachusetts........... 1 98.1% 213.9 1,962.0 3.8%
New Jersey(6) ........... 2 65.2% 525.2 5,106.6 9.9%
New York................ 2 100.0% 454.2 8,265.6 16.0%
Ohio....iiiiiii. 1 100.0% 126.4 626.5 1.2%
Oregon(3) «evveeneeennn. 1 100.0% 40.1 416.3 0.8%
Pennsylvania............ 1 96.9% 305.3 3,070.3 5.9%



Edgar Filing: PRICE ENTERPRISES INC - Form 424B3

Virginia........... ..., 2 99.0% 382.4 7,255.2 14.0%
TOTAL . v ittt et et et eeeeen 30 94.7% 4,135.7 $51,680.3 100.0%
(1) Annual minimum rent does not include percentage rents and expense

reimbursements.
(2) Table excludes land not currently under development in Arizona.
(3) Legacy owns a 50% interest in properties located in these states. Properties

are shown with 100% of the annual minimum rent.
(4) Price Self Storage is also located at a property in this state.
(5) A property is being master leased to Legacy.
(6) A property in this state includes 27,477 sqg. ft. of vacant storage space.
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ACQUISITION AND DISPOSITION ACTIVITIES

The following table summarizes Enterprises' acquisition and disposition
activities from January 1, 2000 through March 31, 2001:

GLA ACQUISITION/ DATE

PROPERTY (SQ. FT.) CITY STATE DISPOSITION TRANSA
DENVEr/AUYOra. « v v et v neeennnnnnn 164,250 Aurora Colorado Disposition 01/1
Fountain Valley.......cooov... 119,037 Fountain Valley California Disposition 11/2
Sacramento/Stockton............ 50,194 Sacramento California Disposition 11/2
Littleton.....oiiiiiiiinnnn.. 26,3717 Littleton Colorado Disposition 11/0
Fresno Pad(l) .....covvviinn N/A Fresno California Disposition 11/0
Scottsdale City Center(2)...... 65,700 Scottsdale Arizona Acquisition 10/2
Sacramento/Bradshaw............ 138,375 Littleton California Disposition 09/1
BZUSA e e ettt eeee et 224,317 Azus