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From time to time after this Registration Statement becomes effective.
____________________

               If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment plans, please check the following

box.  o

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933, other
than securities offered only in connection with dividend or interest reinvestment plans, please check the following box. x 

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list the

Securities Act registration statement number of the earlier effective registration statement for the same offering.  o

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration

statement number of the earlier effective registration statement for the same offering.  o

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon

filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box.  o

If this Form is a post-effective amendment to a registration statement pursuant to General Instruction I.D. filed to register additional securities or additional classes

of securities pursuant to Rule 413(b) under the Securities Act, check the following box.  o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company.

See the definitions of “large accelerated filer,” “accelerated filer,” and “smaller reporting company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer  o Accelerated filer  x

Non-accelerated filer  o (Do not check if a smaller reporting company) Smaller reporting company  o
____________________

CALCULATION OF REGISTRATION FEE CHART

Title of Class of

Securities to be Registered

Amount to be

Registered (1)

Proposed Maximum
Offering Price

Per Unit (2)

Proposed Maximum
Aggregate Offering

Price (3)
Amount of

Registration Fee (4)
Common Stock, $.06 par value per share

Preferred Stock, $.01 par value per share

Depositary Shares representing Preferred Stock

Warrants

Stock Purchase Contracts

Units

Total $1,000,000,000 $31,833

(1) There are being registered hereunder such indeterminate number of shares of Common Stock, Preferred Stock, Depositary Shares, Warrants, Stock
Purchase Contracts and Units of the Registrant as shall have an aggregate initial offering price not to exceed $1,000,000,000. Any securities registered
hereunder may be sold separately or as units with other securities registered hereunder. The proposed maximum initial offering price per unit will be
determined, from time to time, by the Registrant in connection with the issuance by the Registrant of the securities registered hereunder. There are also
being registered hereunder an indeterminate number of shares of Common Stock as shall be issuable upon conversion, exchange or exercise of any
securities that provide for that issuance. In addition, pursuant to Rule 416 under the Securities Act, the securities being registered hereunder include such
indeterminate number of shares of common stock and preferred stock as may be issuable with respect to the shares being registered hereunder as a result
of stock splits, stock dividends or similar transactions.

(2) Omitted in accordance with General Instruction II.D of Form S-3 under the Securities Act.
(3) Estimated for the sole purpose of computing the registration fee in accordance with Rule 457(o) under the Securities Act.
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(4) Pursuant to Rule 415(a)(6) and Rule 457(p) under the Securities Act, the Registrant hereby offsets the total registration fee due under this Registration
Statement by the amount of the filing fee associated with the unsold securities from the Registrant’s Form S-3 Registration Statement, filed by the
Registrant with the Commission on June 7, 2005 (SEC File No. 333-125582), Registering securities for a maximum aggregate offering price of
$500,000,000 (the “Prior Registration Statement”). Of that amount, the Registrant sold common stock and preferred stock for an aggregate offering price of
$310,000,000, leaving a balance of unsold securities with an aggregate offering price of $190,000,000. The associated filing fee of $22,363 for such
unsold securities, calculated under Rule 457(o), is hereby used to offset the current registration fee due. Accordingly, the full amount of the $31,833
registration fee currently due for this Registration Statement has been paid by offset against the balance of the fee paid for the Prior Registration
Statement and the Registrant is paying $9,470 in filing fees for this Registration Statement. Pursuant to Rule 415(a)(6), the offering of the unsold
securities registered under the Prior Registration Statement will be deemed terminated as of the date of effectiveness of this Registration Statement.

____________________

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the Registrant shall
file a further amendment which specifically states that this Registration Statement shall thereafter become effective in accordance with Section 8(a) of the
Securities Act of 1933 or until the Registration Statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a),
may determine.

The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement
filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not
soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

Subject to Completion, dated November 17, 2008

PROSPECTUS

$1,000,000,000

CEDAR SHOPPING CENTERS, INC.
Common Stock, Preferred Stock, Depositary Shares, Warrants,

Stock Purchase Contracts and Units

Cedar may offer and issue from time to time up to $1,000,000,000 of:

• shares of common stock;

• shares of preferred stock;

• shares of preferred stock represented by depositary shares;

• warrants;

• stock purchase contracts; and

• units.

Cedar’s common stock is traded on the New York Stock Exchange under the symbol “CDR.”

The securities to be offered by us will be in amounts, at prices and on terms to be determined at the time of offering.

When we sell a particular series of securities, we will prepare a prospectus supplement describing the offering and the terms of that series of
securities. Such terms may include limitations on direct or beneficial ownership and restrictions on transfer of the securities, in each case as may
be appropriate to preserve our status as a real estate investment trust for federal income tax purposes.
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Where necessary, the applicable prospectus supplement will contain information about certain United States Federal income tax considerations
relating to, and any listing on a securities exchange of, the securities covered by such prospectus supplement.

We may offer the securities directly or through agents or to or through underwriters or dealers. If any agents or underwriters are involved in the
sale of the securities their names, and any applicable purchase price, fee, commission or discount arrangement between or among them, will be
set forth, or will be calculable from the information set forth, in an accompanying prospectus supplement. We can sell the securities through
agents, underwriters or dealers only with delivery of a prospectus supplement describing the method and terms of the offering of such securities.
See “Plan of Distribution.”

Investing in our securities involves certain risks. See “Risk Factors” beginning at page 3 of this Prospectus for a description of certain
factors that you should consider prior to purchasing the securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The Attorney General of the State of New York has not passed on or endorsed the merits of this Offering. Any representation to the
contrary is unlawful.

The date of this Prospectus is ___, 2008.

_____________________

ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (the “SEC”) using a “shelf”
registration or continuous offering process. We may from time to time sell any combination of the securities offered in this prospectus in one or
more offerings up to a total dollar amount of $1,000,000,000.

This prospectus provides you with a general description of the securities we may offer. Each time we sell securities we will provide you with a
prospectus supplement containing specific information about the terms of the securities being offered. The prospectus supplement which
contains specific information about the terms of the securities being offered may also include a discussion of certain U.S. Federal income tax
consequences and any risk factors or other special considerations applicable to those securities. The prospectus supplement may also add, update
or change information in this prospectus. If there is any inconsistency between the information in the prospectus and the prospectus supplement,
you should rely on the information in the prospectus supplement. You should read both this prospectus and any prospectus supplement together
with additional information described under the heading “Where You Can Find More Information.”

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to “incorporate by reference” the information that we file with them, which means that we can disclose important information
to you by referring you to those documents. The information incorporated by reference is an important part of this prospectus, and the
information that we file later with the SEC will automatically update and supersede this information. We incorporate by reference the documents
listed below and any future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934:

1. Cedar’s Annual Report on Form 10-K for the year ended December 31, 2007.
2. Cedar’s Quarterly Reports on Form 10-Q for the quarters ended March 31, 2008, June 30, 2008, and September 30, 2008.
3. Current Reports on Form 8-K filed June 17, 2008, September 4, 2008, September 19, 2008 and November 6, 2008 and Form

8-K/A filed February, 21, 2008.
4. The description of Cedar’s common stock which is contained in Item 1 of our registration statement on Form 8-A, as

amended, filed October 1, 2003 pursuant to Section 12 of the Exchange Act.
5. The information contained in the section “Investment Policies and Policies With Respect to Certain Activities” contained in

the Registration Statement on Form S-11 filed on August 20, 2003, as amended, SEC File Number: 333-108091.
You may request a copy of these filings, at no cost, by writing or telephoning us at our principal executive offices at the following address:
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Investor Relations
Cedar Shopping Centers, Inc.
44 South Bayles Avenue
Port Washington, NY 11050-3765
(516) 767-6492
http://www.cedarshoppingcenters.com

You should rely only on the information incorporated by reference or provided in this prospectus or any prospectus supplement. We have not
authorized anyone else to provide you with different information. We are not making an offer of these securities in any state where the offer is
not permitted. Do not assume that the information in this prospectus or any prospectus supplement is accurate as of any date other than the date
on the front of these documents.

THE COMPANY

We were organized in 1984 and elected to be taxed as a real estate investment trust, or REIT, in 1986. We are a fully integrated,
self-administered and self-managed real estate company. We focus primarily on the ownership, operation, development and redevelopment of
supermarket-anchored shopping centers in nine mid-Atlantic and New England states. As of September 30, 2008, we owned 119 properties,
aggregating approximately 12.0 million square feet of gross leasable area, or GLA.

We conduct our business through Cedar Shopping Centers Partnership, L.P., or the operating partnership, a Delaware limited partnership. As of
September 30, 2008, we owned approximately a 95.7% interest in the operating partnership.

Our principal executive offices are located at 44 South Bayles Avenue, Port Washington, NY 11050-3765. Our telephone number is (516)
767-6492 and our website address is www.cedarshoppingcenters.com.

RISK FACTORS

Investing in our securities involves significant risks. Please see the risk factors under the heading “Risk Factors” in our periodic reports filed with
the SEC under the Securities Exchange Act of 1934, which are incorporated by reference in this prospectus. Before making an investment
decision, you should carefully consider these risks as well as other information we include or incorporate by reference in this prospectus and any
prospectus supplement. The risks and uncertainties we have described are not the only ones facing our company. Additional risks and
uncertainties not presently known to us or that we currently deem immaterial may also affect our business operations.

FORWARD-LOOKING STATEMENTS

This prospectus contains or incorporates by reference forward-looking statements within the meaning of Section 27A of the Securities Act of
1933 and Section 21E of the Securities Exchange Act of 1934. Such forward-looking statements include, without limitation, statements
containing the words “anticipates”, “believes”, “expects”, “intends”, “future”, and words of similar import which express the Company’s beliefs,
expectations or intentions regarding future performance or future events or trends. While forward-looking statements reflect good faith beliefs,
expectations or intentions, they are not guarantees of future performance and involve known and unknown risks, uncertainties and other factors,
which may cause actual results, performance or achievements to differ materially from anticipated future results, performance or achievements
expressed or implied by such forward-looking statements as a result of factors outside of the Company’s control. Certain factors that might cause
such differences include, but are not limited to, the following: real estate investment considerations, such as the effect of economic and other
conditions in general and in the Company’s market areas in particular; the financial viability of the Company’s tenants; the continuing availability
of suitable acquisitions, and development and redevelopment opportunities, on favorable terms; the availability of equity and debt capital
(including the availability of construction financing) in the public and private markets; the availability of suitable joint venture partners; changes
in interest rates; the fact that returns from development, redevelopment and acquisition activities may not be at expected levels or at expected
times; risks inherent in ongoing development and redevelopment projects including, but not limited to, cost overruns resulting from weather
delays, changes in the nature and scope of development and redevelopment efforts, changes in governmental regulations related thereto, and
market factors involved in the pricing of material and labor; the need to renew leases or re-let space upon the expiration of current leases; and
the financial flexibility to repay or refinance debt obligations when due. For a discussion of these and other factors that could cause actual results
to differ from those contemplated in the forward-looking statements in this prospectus and in documents incorporated by reference in this
prospectus, see the section entitled “Risk Factors” in this prospectus, in any section entitled “Risk Factors” in supplements to this prospectus, and in
the documents incorporated by reference into this prospectus. The Company does not intend, and disclaims any duty or obligation, to update or
revise any forward-looking statements set forth in this prospectus to reflect any change in expectations, change in information, new information,
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future events or other circumstances on which such information may have been based.

USE OF PROCEEDS

The net proceeds from the sale of the securities will be used for general corporate purposes, which may include the repayment of existing
indebtedness, the development or acquisition of additional properties as suitable opportunities arise and the renovation, expansion and
improvement of our existing properties. The applicable prospectus supplement will contain further details on the use of net proceeds.

DESCRIPTION OF PREFERRED STOCK

Authorized and Outstanding

The Company is authorized to issue 12,500,000 shares of preferred stock, $.01 par value per share. 3,550,000 shares of Series A Preferred Stock
are issued and outstanding.

Series A Preferred Stock

The Series A Preferred Stock bears cumulative cash dividends at the rate of 8-7/8% per annum of the $25.00 per share liquidation preference
(equal to $2.21875 per annum per share). The Series A Preferred Stock is redeemable at our option on and after July 28, 2009 at $25.00 per
share, plus accrued and unpaid dividends. The Series A Preferred Stock has a liquidation preference of $25.00 per share, plus a premium of
between 1% and 5% if liquidation occurs before July 28, 2009. The holders of Series A Preferred Stock generally do not have any voting rights;
however, the affirmative vote of at least two-thirds is required to create capital shares ranking senior to the Series A Preferred Stock or to amend
our Articles of Incorporation that materially and adversely affects their rights. The Series A Preferred Stock is listed on the NYSE under the
symbol “CDR PrA.”

General

The statements below describing the preferred stock are in all respects subject to and qualified by reference to the applicable provisions of our
Articles of Incorporation and Bylaws and any applicable articles supplementary to the Articles of Incorporation designating terms of a series of
preferred stock.

The issuance of preferred stock could adversely affect the voting power, dividend rights and other rights of holders of common stock. Issuance
of preferred stock could impede, delay, prevent or facilitate a merger, tender offer or change in our control. Although the Board of Directors is
required to make a determination as to the best interests of our stockholders when issuing preferred stock, the Board could act in a manner that
would discourage an acquisition attempt or other transaction that some, or a majority, of the stockholders might believe to be in our best interests
or in which stockholders might receive a premium for their shares over the then prevailing market price; provided, however, that preferred stock
may not be used for anti-takeover purposes. Management believes that the availability of preferred stock will provide us with increased
flexibility in structuring possible future financing and acquisitions and in meeting other needs that might arise.

Our articles of incorporation contain the following restrictions in connection with the issuance of any preferred stock:

(1) the preferred stock will not be used as, or in conjunction with, an anti-takeover defense (including potential mergers, in
connection with an existing or future shareholder rights plan, or by designating terms, or issuing shares in transactions for
the purposes of aiding management in defending against an unsolicited bid for control of the Company) unless approved by
the shareholders at such time;

(2) the preferred stock will not be issued to an individual or group for the purpose of creating a block of voting power to
support management on controversial issues without receiving shareholder approval; and

(3) if the preferred stock is to have voting rights, the shares will have the same voting rights as the common stock (including
upon conversion).

Terms

Subject to the limitations prescribed by the Articles of Incorporation, the Board of Directors can fix the number of shares constituting each series
of preferred stock and the designations and powers, preferences and relative, participating, optional or other special rights and qualifications,
limitations or restrictions thereof, including such provisions as may be desired concerning voting, redemption, dividends, dissolution or the
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distribution of assets, conversion or exchange, and such other subjects or matters as may be fixed by resolution of the Board of Directors. When
issued, the preferred stock will be fully paid and nonassessable by us. The preferred stock will have no preemptive rights.

Reference is made to the prospectus supplement relating to the preferred stock offered thereby for specific terms, including:

(1) the title and stated value of the preferred stock;
(2) the number of shares of the preferred stock offered, the liquidation preference per share and the offering price of the

preferred stock;
(3) the dividend rate(s), period(s) and/or payment date(s) or method(s) of calculation thereof applicable to the preferred stock;
(4) the date from which dividends on the preferred stock shall accumulate, if applicable;
(5) the procedures for any auction and remarketing, if any, for the preferred stock;
(6) the provision for a sinking fund, if any, for the preferred stock;
(7) the provision for redemption, if applicable, of the preferred stock;
(8) any listing of the preferred stock on any securities exchange;
(9) the terms and conditions, if applicable, upon which the preferred stock will be convertible into our common stock, including

the conversion price, or the manner of calculation thereof;
(10) whether interests in the preferred stock will be represented by depositary shares;
(11) any other specific terms, preferences, rights, limitations or restrictions of the preferred stock;
(12) a discussion of federal income tax considerations applicable to the preferred stock;
(13) the relative ranking and preferences of the preferred stock as to dividend rights and rights upon liquidation, dissolution or

winding up of our affairs;
(14) any limitations on issuance of any series of preferred stock ranking senior to or on a parity with the series of preferred stock

as to dividend rights and rights upon liquidation, dissolution or winding up of our affairs; and
(15) any limitations on direct or beneficial ownership and restrictions on transfer, in each case as may be appropriate to be

qualified as a REIT.
Rank

Unless otherwise specified in the prospectus supplement, the preferred stock will, with respect to dividend rights and rights upon liquidation,
dissolution or our winding up, rank:

(a) senior to all classes or series of our common stock;
(b) senior to all equity securities ranking junior to the preferred stock;
(c) equal with all equity securities issued by us, if the terms of such securities specifically provide for equal treatment;
(d) junior to all equity securities the terms of which specifically provide that the equity securities rank senior to the preferred

stock.

The term “equity securities” excludes convertible debt securities.

Dividends

Holders of the preferred stock of each series will be entitled to receive, when and if declared by our Board of Directors, out of assets legally
available for payment, cash dividends at rates and on dates set forth in the applicable prospectus supplement. Each such dividend will be payable
to holders of record as they appear on our share transfer books on the applicable record dates. Our Board of Directors will fix the record dates
for dividend payments.

As provided in the applicable prospectus supplement, dividends on any series of the preferred stock may be cumulative or non-cumulative.
Cumulative dividends will be cumulative from and after the date set forth in the applicable prospectus supplement. If our Board of Directors
fails to declare a dividend payable on a dividend payment date on any series of the preferred stock for which dividends are non-cumulative, then
the holders of such series of the preferred stock will have no right to receive a dividend for the dividend period ending on such dividend payment
date. We will have no obligation to pay the dividend accrued for such dividend period, whether or not dividends on such series are declared
payable on any future dividend payment date.

If preferred stock of any series is outstanding, our Board of Directors will not declare, pay or set apart for payment dividends on any of our
capital stock of any other series ranking, as to dividends, equally with or junior to the preferred stock outstanding for any period unless:

(a)
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for preferred stock with cumulative dividends, we have declared and paid, or declared and set apart a sum sufficient to pay,
full cumulative dividends on the preferred stock through the then current dividend period; and

(b) for preferred stock lacking a cumulative dividend, we have declared and paid or declared and set aside a sum sufficient to
pay full dividends for the then current dividend period.

When dividends are not paid in full, or when a sum sufficient for such full payment is not set apart, upon preferred stock of any series and the
shares of any other series of preferred stock ranking equally as to dividends with the preferred stock of such series, all dividends declared upon
preferred stock of such series and any other series of preferred stock ranking equally as to dividends with such preferred stock shall be declared
pro rata so that the amount of dividends declared per share of preferred stock of such series and such other series of preferred stock shall in all
cases bear to each other the same ratio that accrued dividends per share on the preferred stock of such series, which shall not include any
accumulation of unpaid dividends for prior dividend periods if such preferred stock lacks a cumulative dividend, and such other series of
preferred stock bear to each other. No interest, or sum of money instead of interest, shall be payable for any dividend payment or payments on
preferred stock of such series which may be in arrears.

Except as provided in the immediately preceding paragraph, unless we have paid dividends through the then current dividend period, including
dividend payments in arrears if dividends are cumulative, for such series of preferred stock or unless our Board of Directors has declared such
dividends and has set aside a sum sufficient for such payment, our Board of Directors shall not declare dividends, other than in shares of
common stock or other capital shares ranking junior to the preferred stock of such series as to dividends and upon liquidation, or pay or set aside
for payment or declare or make any other distribution upon the common stock, or any other of our capital shares ranking junior to or equally
with the preferred stock of such series as to dividends or upon liquidation. Additionally, we shall not redeem, purchase or otherwise acquire for
any consideration, or any moneys to be paid or made available for a sinking fund for the redemption of any such shares, any shares of common
stock, or any other of our capital shares ranking junior to or equally with the preferred stock of such series as to dividends or upon liquidation.
Notwithstanding the foregoing, we may convert such shares into or exchange such shares for other of our capital shares ranking junior to the
preferred stock of such series as to dividends and upon liquidation.

Redemption

If the applicable prospectus supplement so provides, the preferred stock will be subject to mandatory redemption or redemption at our option, as
a whole or in part, in each case upon the terms, at the times and at the redemption prices set forth in such prospectus supplement.

The prospectus supplement applicable to a series of preferred stock that is subject to mandatory redemption will specify:

(a) the number of shares of such preferred stock that shall be redeemed by us in each year,
(b) the year such redemption will commence,
(c) the redemption price per share, together with an amount equal to all accrued and unpaid dividends thereon to the date of

redemption,
(d) whether the redemption price is payable in cash or property.

If the redemption price for preferred stock of any series is payable only from the net proceeds of the issuance of our capital shares, the terms of
such preferred stock may provide that, if we have not issued capital shares or to the extent the net proceeds from any issuance are insufficient to
pay in full the aggregate redemption price then due, such preferred stock shall automatically be converted into our capital shares pursuant to
conversion provisions specified in the applicable prospectus supplement.

We cannot redeem, purchase or otherwise acquire shares of a series of preferred stock unless:

(a) for preferred stock with cumulative dividends, we have declared and paid, or declared and set apart a sum sufficient to pay,
full cumulative dividends on the preferred stock through the then current dividend period; and

(b) for preferred stock lacking a cumulative dividend, we have declared and paid or declared and set aside a sum sufficient to
pay full dividends for the then current dividend period.

The foregoing shall not prevent the purchase or acquisition of preferred stock of such series to preserve our REIT status or pursuant to a
purchase or exchange offer made on the same terms to holders of all outstanding preferred stock of such series.

If fewer than all of the outstanding shares of preferred stock of any series are to be redeemed, we will determine the number of shares to be
redeemed. We may redeem the shares on a pro rata basis from the holders of record of such shares in proportion to the number of such shares
held or for which redemption is requested by such holder with adjustments to avoid redemption of fractional shares, or by lot.

We will mail notice of redemption 30 to 60 days prior to the redemption date to each holder of record of preferred stock of any series to be
redeemed at the address shown on our share transfer books. Each notice shall state:

(a) the redemption date;
(b) the number of shares and series of the preferred stock to be redeemed;
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(c) the redemption price;
(d) the place or places where certificates for such preferred stock are to be surrendered for payment of the redemption price;
(e) that dividends on the shares to be redeemed will cease to accrue on such redemption date; and
(f) the date upon which the holder’s conversion rights, if any, as to such shares shall terminate.
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